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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

—— X
Inre :
Chapter 11
WASHINGTON MUTUAL, INC., et al.,"
Case No. 08-12229 (MFW)
Debtors.
:  Jointly Administered
— X
WASHINGTON MUTUAL, INC. AND :
WMI INVESTMENT CORP.,
Adversary Case No. 09-50934
Plaintiffs,
V.
¢ AFFIDAVIT OF
JPMORGAN CHASE BANK, NATIONAL . DOREEN LOGAN
ASSOCIATION, :
Defendant.
X
STATE OF WASHINGTON )
) $S:
COUNTY OF KING )

DOREEN LOGAN, being duly sworn, deposes and says:
I. [ am employed by Washington Mutual, Inc. (“WMI™) as Controller /

Assistant Treasurer and have worked for WMI since October 20, 2008. ThaveaB.S. in
accounting from California State University Sacramento and I am a California-licensed
Certified Public Accountant. I submit this affidavit in support of the motion of WMI and

WMI Investment Corp. for summary judgment. Except where otherwise stated, I have

"The Debtors in these chapter 11 cases (the "Chapter 1] 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).




personal knowledge of the facts stated in this affidavit and I could testify competently to
them under oath if called upon to do so.

2. From January 1990 through October 17, 2008 (with the exception of
March 1997 to June 1999), I was employed by Washington Mutual Bank, Henderson
Nevada (“WMB?”) and/or American Savings Bank (which was acquired by WMB in
1996). During that time I had responsibilities with respect to accounting and treasury
operations, including cash management. From January 2006 to October 17, 2008, [ was a
First Vice President and transaction manager in WMB’s Treasury department with
responsibility for administering WMB and WMI structured finance and internal
restructuring transactions.

3. I understand that on September 25, 2008, JPMorgan Chase Bank, N.A.
(“JPMorgan Chase”) purportedly purchased substantially all of WMB's assets in
exchange for payment of $1.88 billion and the assumption of substantially all of the
secured liabilities of WMB and all of WMB’s deposit liabilities (the “P&A
Transaction”), pursuant to the Purchase and Assumption Agreement Whole Bank, dated
September 25, 2008 (the “P&A Agreement”).

4, As of September 25, 2008, WMI and WMI Investment Corp. had cash on
deposit with WMB and with WMI’s indirect wholly-owned subsidiary, Washington
Mutual Bank fsb, Park City, Utah (“WMB fsb”), in excess of $3.8 billlion, consisting of
more than $135 million in five demand deposit accounts at WMB and $3.668 billion in a
single demand deposit account at WMB fsb. Following the P&A Transaction, JPMC

continues to hold approximately the same amount in the same six accounts.




5, The following chart illustrates these accounts and the deposits therein both

as of September 30, 2008 and as of March 31, 2009:

Depositor Location of Last Four Deposit as of Deposits as of

Deposit Digits of September 30, March 31, 2009
Account Account No, 2008
WMI WMB fsb 4234 $3,667,943,172 $3.670,598,422
WMI WMB 1206 $52,600,201 $52,674,114
WMI WMB 0667 $264,068,186 $261,516,524
WMI WMB 9626 $4,650 $4,653
WMI WMB 9663 $747,799 $748,307
WMI WMB 4704 $53,145,275 $53,524,945
Investment
Corp.

6. Copies of the September 30, 2008 and March 31, 2009 "Washington
Mutual Internal Checking Detail Information" forms which reflect monthly balance and
transactions for the accounts, addressed to WMI or WMI Investment Corp., are attached
hereto as Exhibits A and B, respectively.

7. As of September 25, 2008 and on the following day, upon commencement
of the Chapter 11 bankruptcy cases, WMI and WMI Investment Corp. had no material
debts or liabilities owing to WMB fsb.

8. Prior to the P&A Transaction, WMI transferred $3.674 billion in demand
deposits from its primary checking account held at its wholly-owned subsidiary WMB
(account shown in the chart above ending in numbers “0667") to a demand deposit
account held at WMB fsb (account shown in the chart above ending in numbers “4234”).

I'understand that JPMorgan Chase has suggested that the $3.674 billion transferred to the

A-3




demand deposit account at WMB fsb was not a deposit, but rather, was a capital
contribution made to WMB fsb. (I understand that JPMorgan Chase has not made this
suggestion with respect to the other funds held in the accounts shown in the chart above —
Le., JPMorgan Chase apparently concedes that, aside from the $3.674 billion, all funds in
the accounts identified in the chart above are in fact demand deposits.)

9. JPMorgan Chase’s suggestion that the $3.674 billion is a capital
contribution, and not a deposit in a demand deposit account, is incorrect and entirely
fnsupportable. As discussed below, the $3.674 billion transfer was at all times intended
to be, and in fact was, funds belonging to WMI kept in the form of a deposit made into a

demand deposit account. It was never intended to be a capital contribution or anything

other than a demand deposit.

WMD’s Primary Checking Demand Deposit Account At WMB

10.  From June 17, 2002 to September 19, 2008, WMI’s primary non-interest

bearing checking account was held at WMB in a demand deposit account ending with the
last four digits “0667” (hereinafter, that account is referred to as “0667"). Demand
deposit accounts are accounts from which deposited funds can be withdrawn at any time
without any advance notice to the depository institution. As 0667 was WMI's primary
non-interest bearing checking account, it was very active and typically had approximately
10 to IS5 transactions per day, as shown in the September 2008 account statement a copy
of which is attached hereto as Exhibit A. From this account, WMI serviced its
outstanding debt, paid dividends on its preferred and common equity, and disbursed

payments on account of tax obligations and myriad other operating expenses.
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11. All of the accounts shown in the chart above, including 0667, were
established and maintained in accordance with internal policies and procedures of WMI
and its subsidiaries governing what is known as "On-Us," or intra-corporate, deposit
accounts. Per WMI's "GL Administration Policy," a document used to "communicate
policies for the establishment and usage of 'On-Us' bank accounts for all Washington
Mutual entities and departments," On-Us accounts are internal "corporately owned
Demand Deposit Account (DDA) accounts." A copy of the GL. Administration Policy is
attached hereto as Exhibit C. (Hereinafter, "Washington Mutual” refers to all
Washington Mutual entities and departments that were subsidiaries of or affiliated with
WMI prior to the September 25, 2008 seizure of WMB by the FDIC.)

12, At all times, the accounts, including 0667, were properly accounted for in
the books and records of WMB and WMB fsb as demand deposit accounts and deposit
liabilities owing to WMI or WMI Investment, On many occasions, [ have seen the books
and records that reflect such accounting. WMB reported the accounts as deposit accounts
to federal banking regulators and paid federal deposit insurance premiums on the deposits
in the Accounts prior to the P&A Transaction. With respect to 0667 in particular, copies
of excerpts of account statements for the period January 2007 to March 2009 are attached
hereto as Exhibit D, and state that the funds in 0667 are "Deposits" and that the "Deposits
are FDIC Insured."

WMI Moves Its Primary Checking Account From A Demand

Deposit Account At WMB To A Demand Deposit Account At WMB fsh

13. On September 18, 2008, Carey Brennan, WMB's Senior Vice President,
Deputy Chief Legal Officer & General Counsel — Capital Markets, initiated a telephone

conversation with Patricia Schulte, WMB's Senior Vice President, Treasury, Cash
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Management. Ms. Schulte asked me to join the call. On that call, Mr. Brennan instructed
that the maximum amount of funds possible deposited in the 0667 demand deposit
checking account at WMB should immediately be moved to a demand deposit account at
WMB fsb. Although I did not ask about the reason for this transfer at the time, I later
learned that management’s intent was to transfer WMI’s bank account to the more well-
capitalized bank within the consolidated group.

14, Inorder to determine the maximum amount that could be transferred, on
September 19, 2008, I reviewed the 0667 account balance online via the Hogan
mainframe computer system (WMB's deposit accounting system) to determine how much

-cash needed to stay in 0667 to cover payments that had already been scheduled to be
made from the funds in that account. One of the Hogan screen printouts that I reviewed
for this purpose, including the handwritten notes I made on that printout, is attached
hereto as Exhibit E. The Hogan screen printout shows the 0667 account number, the
“DDA” (Demand Deposit Account) account type, and the amount of funds that were
available in the account.

5. Idetermined that approximately $50 million needed to remain in the
account to cover scheduled pending payments, which meant that the remainder of $3.674
billion could be transferred to a demand deposit account at WMB fsb.

16.  The demand deposit account to which the transfer was to be made at
WMB fsb was to be newly created. Thus, as was customary with any transfer to a newly-
established deposit account, and as required by Washington Mutual's GL Administration
Policy, this transfer was to be effectuated by (a) submitting to the Washington Mutual

Back Office Branch a "New Account Request Form" utilized to open a new demand




deposit account, (b) completing a "Journal Entry Request Form" to record the transaction
on the general ledger of each company, and (c) completing a "Journal Entry Posting
Form," accounting for the transfer of deposits from 0667 to the new account,

17. lasked Yolanda Noblezada, WMB's Senior Treasury Analyst, Treasury, to
fill out these forms to effectuate the transfer of the $3.674 billion to a demand deposit
account at WMB fsb. Copies of the New Account Request form that Ms. Noblezada
prepared on Friday, September 19, 2008, and the supporting Journal Entry Request and
Journal Entry Posting forms, are attached hereto as Exhibit F. As required by the GL

| Administration Policy (Exhibit C hereto), the New Account Request form was signed and
approved by Patricia Schulte; the Journal Entry Request Form was signed and approved
by me; and the Journal Entry Posting Form was signed and approved by Patricia Schulte
and WMB's Vice President, Cash Management Manager, Treasury, Brandon Winder.

18.  The New Account Request form completed on F riday, September 19,
2008 expressly denotes that the new account was to be an "On-Us" corporate checking
account to be assigned a product code of "B3." The GL Administration Policy states that
"B3's are non-interest bearing DDA [Demand Deposit Account] accounts.” (Ex. C
‘hereto.) The GL Administration Policy likewise provides that "On-Us" accounts are
"Demand Deposit Accounts." Moreover, although New Account Request Forms may be
used to open several different account types (e. &g., loss drafts, commercial loans,
insurance drafts, and investors/custodial accounts), these forms are used to create only
deposit accounts, not any other type of account.

19.  Inaddition to these forms prepared on Friday, September 19, 2008, there

is an email that was sent on the same day that confirms that the intent was to transfer the
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$3.674 billion to a demand deposit account. Rosa Cox, WMB's Vice President,
Accounting Manager, Corporate Accounting, sent an email to Tawnya Ryason, WMB's
Assistant Vice President, Manager, Accounting II - Corporate Accounting, with a "cc:"
to me. The email accurately reported to Ms. Ryason that I had told Ms. Cox that | needed
a “‘Due From FSB’ account to use this month for a new deposit account.” A copy of that
email, which is the first in a string of emails, is attached hereto as Exhibit G.2

20.  Although the New Account Request Form properly indicated that the
deposit account was to be opened at WMB fsb, an administrative back office processing
error caused a new demand deposit account ending in numbers “4218” (“4218”) to be
opened not at WMB fsb, but rather, at WMB. On Monday, September 22, 2008, Ms.
Noblezada reported to me that the Processing Representative in the Back Office Branch
in Stockton, California who had processed the transfer had mistakenly ignored the
directions on the completed forms that the deposit account be opened at “Co. 40” (the
company designation for WMB fsb). Instead, the Processing Representative had
erroneously opened the 4218 deposit account at WMB ("Co. 1"). Ms, Noblezada
reported to me that the Processing Representative had explained to her that this clerical
error had been made because WMB fsb did not have an overhead cost center open on the
Hogan system (which was needed to ensure that the demand deposit account eliminated
properly in consolidation), and the Processing Representative therefore erroneously used

.a cost center that was available and that corresponded to WMB.

? As the email indicates, the only intercompany GL account available at the time that was open to reflect
money on deposit at WMB fsb was one with a “Money Market Deposit Account — Interest Checking”
description (rather than a one described as a non-interest bearing demand deposit account), and therefore
the plan was to use that GL account and open a new GL account for a “Non-interest checking account” at
the beginning of the next calendar month. The change was to be made at the beginning of the next month
because, per the GL. Administration Policy (Ex. H), new GL accounts could only be opened during 14
business days prior to month-end (approximately the first 6 days of the month). Before the correction
could be made, the FDIC became receiver and seized WMB on September 25, 2008.
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21. This clerical error, and its immediate correction, is reflected on the
Monday, September 22, 2008 emails, copies of which are also included in the email
string attached hereto as Exhibit G. An email from Ms. Ryason to me and others states
that the “DDA [Demand Deposit Account] was opened on Co 1 [WMB] and not on Co
40 [WMB fsb]. Was this an oversight?”” Ms. Noblezada responded “Yes, we are fixing
this right now. We will be closing the DDA [Demand Deposit Account] on Co 1 and will
~openoneonCo40....”

22. On Monday, September 22, 2008, a revised New Account Request Form
and supporting Journal Posting Form were created and the mistake was corrected,
retroactively to September 19, 2008, with the creation of a demand deposit account at
WMB fsb ending in numbers 4234 (“4234™). Account 4218 at WMB was closed the
same day (while WMI’s Account 0667 remained at WMB).

23. Copies of the revised New Account Request form and Journal Entry
Posting forms that Ms. Noblezada prepared on September 22, 2008 are attached hereto as
Exhibit I. As required by the GL Administration Policy (Exhibit C hereto), the revised
New Account Request form was signed and approved by Tim Smallow, WMB's First
Vice President, Treasury - Cash Management, and the Journal Entry Posting Form was
signed and approved by Messrs. Smallow and Winder.

24.  Just as was the case with the prior New Account Request Form, the
revised New Account Request form expressly denotes that the new 4234 account was to
be an "On-Us" corporate checking account to be assigned a product code of "B3." As

noted, the GL Administration Policy states that "B3's are non-interest bearing DDA

* A revised New Journal Entry Request form was not needed because there was no error in the use of the
GL account 10441 representing the account on deposit at WMB fsb.
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[Demand Deposit Account] accounts” and further provides that "On-Us" accounts are
"Demand Deposit Accounts.” Moreover, the Journal Entry Posting Forms used to
account for the transfer of funds from Account 4218 at WMB to Account 4234 at WMB
fsb denote that Account 4234 was to be a "DDA" account which, per the GL

Administration Policy, means “Demand Deposit Account.”

25.  The September 30, 2008 Account Statement for Account 0667 shows four
debits on September 19, 2009 in an aggregate amount of $3.674 billion. The September
30, 2008 Account Statement for Account 4234 at WMB fsb shows four corresponding
credits (deposits), effective retroactively to September 19, 2009, in an aggregate amount
of $3.674 billion. The September 30, 2008 Account Statement for Account 4234
properly reflects such amounts as "Customer Deposits." Copies of the September 2008
Account Statements for 0667 and 4234 are attached hereto as Exhibit A.*

26. In sum, I received an instruction to move funds from demand deposit
account 0667 at WMB to a demand deposit account at WMB fsb. My colleagues and I
implemented that instruction and we completed the paperwork and carried out the
Washington Mutual procedures required to transfer the $3.674 billion into demand
deposit account 4234 at WMB fsb. As the facts detailed above demonstrate, and as |
know from my personal involvement, there is simply no question but that the $3.674
billion was always intended to be, and in fact was, a deposit made into a demand deposit
account at WMB fsb in accordance with Washington Mutual policies applicable to

demand deposit accounts.

* The reason there were four debits and corresponding credits (deposits) that together totaled $3.674 billion,
instead of a single debt and corresponding credit (deposit) for that amount, is that Hogan truncates
transactions into $999 million segments. Hogan cannot post a transaction larger than $999,999,999.
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The $3.674 Billion Deposit Cannot Be A Capital Contribution

27.  Inaddition to the facts described above that make plain that the $3.674
billion was always intended to be, and was in fact, a deposit, I am also aware of facts that
show the $3.674 billion transfer could not have been a capital contribution.

28. Washington Mutual Policies And Procedures For Requesting And
Processing Capital Contributions Were Not Carried Out. As discussed above, the
Washington Mutual internal policies and procedures applicable to depositing the $3.674
billion into a2 demand deposit account were followed. If the intention had been for the
$3.674 billion to be a capital contribution, there are different internal policies and
procedures that would have been applicable, but these policies and procedures were not
followed, nor were the relevant forms prepared. As set forth on the “WMI and Banking
Affiliates General Standards: Authorized Individuals for Intercompany Transactions” and
as reflected on the “Washington Mutual REQUEST FOR CONTRIBUTION” form
(copies of which are attached hereto as Exhibit J), a capital contribution cannot be made
without the approval of the CFO, Treasurer or Corporate Controller, and to make a
capital contribution a “REQUEST FOR CONTRIBUTION” form must be filled out.
That form requires the requester to supply details about the proposed capital contribution,
including the nature and purpose of the proposed capital contribution. The requester is to
be “as detailed as possible with the Proposal/Purpose description (i.e., why the capital

contribution is being requested, what it will be used for, is it a one-time request or

ongoing, etc.).”
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29.  Asreflected in the “Approvals Required” section of the form, after the
requester completes the form it is to be presented via email to representatives of each of
the following four departments for approval: Legal. Tax, Controllers, and Treasury.

30.  Upon receiving approvals from all four departments, copics of the
approvals and the fully approved request is to be forwarded to Legal, which then
“prepare[s] and circulate[s] for execution the legal documentation required to authorize
the contribution and will forward the approval to the requesting party, Entity Accounting,
Tax and Treasury.”

31, Per Washington Mutual policy, all of these steps would have been
required before processing a capital contribution. Indeed, WMI followed these
procedures in connection with capital contributions that it made to WMB in December
2007, April 2008, July 2008 and September 2008. The Request for Contribution forms
and email approvals for these transactions are attached hereto as Exhibit Q. Inmy
position at WMB, I would have been made aware if these same steps had been taken, and
same forms prepared, in connection with the transfer to WMB fsb of the $3.674 billion.
- Not one of these steps was taken, however, belying any suggestion that the $3.674 billion
deposit was, or ever was intended to be, a capital contribution,

32, A capital contribution would have fundamentally revised the capital .

structure of various Washington Mutual entities, and such a transaction simply would not
have made sense. Prior to the September 25, 2008 FDIC seizure, WMI owned WMB,
which owned Pike Street Holdings, Inc. ("Pike Street Holdings"), which, in turn, owned

WMB fsb. A $3.674 billion capital contribution would have fundamentally changed this
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capital and ownership structure, with WMI becoming a new partial owner of WMB fsb.
There was no plan or effort at WMI to achieve such a result,

33. wMr Liquidity Management Policies And Procedures Are Inconsistent
With Any Notion That The $3.674 Billion Deposit Is A Capital Contribution. Another
clear indication that the $3.674 billion deposit was never a capital contribution, and was
never considered or intended to be a capital contribution, is the “WMI Liquidity
Management Standard” (the “Liquidity Standard”). The stated objective of the Liquidity
Standard is to “prudently manage [WMI's] ability to meet its financial obligations.” A
copy of the Liquidity Standard is attached hereto as Exhibit K. The Liquidity Standard
states that cash must be maintained at a minimum daily balance of $150 million with an
“early warning” limit of $250 million. The Liquidity Standard further states that “[i]n the
event that the WMI cash balance is expected to or falls below $150 million, the Treasurer
will be notified immediately. The Treasurer may approve being below the target
minimum for up to ten days of the month. In the event that the target minimum is not
met for over ten days MRC [Market Risk Committee] chair will be notified and a report
of the daily cash balances will be taken to the next MRC with an explanation for any
approved variation and an action plan.”

34.  The Liquidity Standard also states that net short term position (liquid
assets / short term liabilities) must be maintained at 100% or greater with a “warning
trigger” if the ratio falls below 110%. The Liquidity Standard further states that “[a]ny
expected or actual exceptions to the positive net short term position forecasted within a

90 day period will be reported to the Treasurer and MRC chair immediately and to the
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MRC at their next meeting with an explanation and proposal to remediate the potential
shortfall.”

35.  Before the $3.674 billion transfer into demand deposit account 4234,
WMPD’s cash position was $3.724 billion. The net short term position was 236% in
September, 234% in October, 230% in November and 229% in December (as shown in
the cash position work sheets copies of which are attached hereto as Exhibit L.) Had the
$3.674 billion been a capital contribution and not a transfer into the deposit account, cash
would have fallen to about $50 million — well below the $250 million early earning and
the minimum of $150 million. Net short term position would have fallen to 17% in
September, 15% in October, 12% in November and 10% in December — well below the
110% warning trigger and the minimum of 100%.

36.  Inmy position at WMB and as a member ‘ofthe Liquidity Management
Working Group (a subcommittee of the Market Risk Committee), | would have been
aware if these procedures required by the Liquidity Standard had been carried out with
respect to the transfer of the $3.674 billion. These procedures were not implemented,
again belying any suggestion that the $3.674 billion deposit was, or ever was intended to
be, a capital contribution.

37.  WMI Paid Invoices Using A Portion of the $3.674 Billion In The 4234
Account, Which Is Inconsistent With The Notion That $3.674 Billion Deposit Is A
Capital Contribution. On September 24 and 25, 2008, WMI paid two invoices that had
- been billed directly to WMI using a portion of the $3.674 billion in account 4234. One
payment was to Goldman Sachs for advisory services for a total of $3,056,827.50.

Another payment was to Morgan Stanley for advisory services for a total of
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$3,000,000.00. Copies of the invoices are attached hereto as Exhibit M, and the
September 2009 account statement for 4234 reflecting the two payments is included in
Exhibit A. WMI's use of the 4234 account to make payments in satisfaction of invoices
to WMI demonstrates its use of the account as a demand deposit account. Had the $3.674
billion been a capital contribution to WMB fsb, the funds would not have been available
to WMI to pay WMI invoices.

38. Washington Mutual Sought Regulatory Approval To Reduce WMB fsb’s
Capital Base By 320 Billion — Which Is Inconsistent With Any Notion That There Was
Any Intent During The Same Time Period To Increase WMB fsb’s Capital By $3.674
Billz’on. For months prior to the September 2008 transfer of the $3.674 billion deposit,
the Treasury group of Washington Mutual had proposed and planned to decapitalize
WMB fsb by transferring $20 billion in excess capital from WMB fsb to Pike Street
Holdings, Inc., its direct parent entity. The plan to move the $20 billion is reflected in (a)
the August 14, 2008 memorandum from WMB's Senior Vice President — Funding &
Capital, Treasury, Peter Freilinger, to the Board of Directors of Washington Mutual Bank
fsb, and (b) the August 15, 2008 Application for Capital Distribution that was submitted
to the Office of Thrift and Supervision (copies of which are attached hereto as Exhibit N.)
As explained in Mr. Freilinger’s memorandum, the purpose of the planned
decapitalization was to free up low-earning and non—earning'assets and make it easer for
WMB fsb to stay in compliance with the federal “Qualified Thrift Lender” test, which
provides that the institution must hold qualified thrift assets (i.e., housing-related
investments) equal to at least 65% of its portfolio assets. By shrinking WMB fsb's

capital base, its mortgage-related assets would increase as a total percentage of its
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portfolio assets, thereby ensuring compliance with the “Qualified Thrift Lender” test, and
the $20 billion could be put to use by Pike Street Holdings, Inc. As stated in Mr,
Freilinger’s memo, the decapitalization would decrease WMB fsb’s leverage ratio from
62% to 25%, which was still more than sufficient since a “well capitalized institution
requires an 8% or higher leverage ratio.” Since I was told by Regulatory Reporting that
the capital distribution notice required 60 days for approval, and the application was filed
with the OTS on about August 15, 2008, at the time of the transfer of the $3.674 billion
in September of 2008 it was my expectation that the OTS would approve the application
by October 15, 2008. Of course, this never happened after the FDIC seized the assets of
WMB (including the stock of WMB fsb) on September 25, 2008.

39. In sum, JPMorgan Chase's suggestion that WMI intended to make a
capital contribution of $3.674 billion to WMB fsb makes no sense in view of the fact that
Washington Mutual had in reality determined that the already abundant capital base of
WMB fsb needed to be reduced (not increased) and had applied to the OTS in order to
reduce WMB fsb’s capital base by $20 billion during this very same time period.

JPMorgan Chase Knows That The 4234 Account

At WMB fsb Holding The $3.674 Billion Is a Demand Deposit Account

40.  JPMorgan Chase's Complaint in this action suggests that the $3.674 billion

deposit is a capital contribution on the ground that the "general ledger entries for this
transaction ... describe the $3.67 Billion Book Entry Transfer as "WMI contributes to
FSB." Complaint § 115. As discussed above, however, I was personally involved in the
preparation of the transfer forms that generated the general ledger entries. The phrase

"WMI contributes” appears as an obscure note in some forms and entries as a result of a




simple clerical error (which is explained in the footnote below).” As set forth above, I
have personal knowledge that the phrase could not have been and was never intended to
reflect that the $3.674 billion deposit was a capital contribution. The errant phrase has no
impact on the nature of the $3.674 billion deposit which always was intended to be, and
was in fact, transferred into demand deposit 4234 account pursuant to Washington

Mutual policies and procedures for demand deposit accounts, as described in detail

above,

41.  JPMorgan Chase's Complaint also states that "no cash or other funds were
actually moved to or received by WMB fsb in connection with the transfer" and the
transfer "could not have created a deposit liability of WMB fsb to WMI without receipt
of good funds." (Complaint ] 114-117.) However, this ignores the Revolving Master
Note (the "Master Note"), a copy of which is attached hereto as Exhibit O. Pursuant to
the Master Note, WMB fsb typically lent billions of dollars to WMB each day. Rather
than wire the $3.674 billion from WMB to WMB fsb, WMB added that amount to the
amount it owed WMB fsb under the Master Note and WMB fsb increased its receivable
from WMB. WMB decreased the 0667 demand deposit account by that amount and the
4234 demand deposit account was funded by that amount. The fact that the Master Note
(instead of a wire) was used as the vehicle to fund the 4234 demand deposit account does
not change the fact that the transfer of the $3.674 billion always was intended to be, and

was in fact, a deposit. (I also note that, in the years prior to the P&A Transaction, WMB

* A computer template was used to create and complete transfer forms. (Exs. F and 1.) The template had
been used previously by WMI to make a contribution to WMB and the phrase "WMI contributes"
apparently had been written and saved onto the template at that time. Ms. Noblezada has advised me that it
was her purpose to create a deposit account through the $3.674 billion transfer, and that she inadvertently
left the phrase "WMI contributes” in the "Description/Comments" section of the template when she filled in
the computerized form. When the $3.674 billion transfer was made, I and the others that were involved in
preparing the forms simply overlooked the phrase as well,

17
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and WMB fsb regularly and in the ordinary course of business settled their intercompany
balances to the Master Note without wiring funds, as shown on the attached emails
detailing to Cash Management how the settlement of intercompany balances between Co
- 2 and Co 40 would be recorded. See Ex. P hereto.)

42, Tam surprised that JPMorgan Chase has attempted to use these clerical
issues as a supposed basis for suggesting that WMI made a $3.674 billion capital
contribution, especially since JPMorgan Chase and its personnel have repeatedly
recognized that 4234 is indeed a demand deposit account.

43.  Account Statements Issued By JPMorgan Chase State That The $3.674
Billion Is A Deposit. For example, the 4234 account statements that JPMorgan Chase
issues to WMI include the following description: "Deposit accounts now held by

- JPMorgan Chase Bank., N.A." and further state that the “Deposits are FDIC Insured.” A
copy of the September 2008 and March 2009 account statements received from JPMC are
attached hereto as Exhibits A and B, respectively.

44.  JPMorgan Chase Personnel Have Acknowledged That The $3.674
Billion Is a Deposit. Likewise, multiple current and former employees of JPMorgan
Chase have told me that they have advised JPMorgan Chase that the $3.674 billion is not
a capital contribution, and is in fact a deposit. A number of those JPMC employees,
moreover, were employed by WMB prior to the P&A Transaction and were directly
involved in opening Account 4234. For example, in December 2008, I spoke with a
former member of WMB's senior management, who told me that after being hired by

JPMorgan Chase he informed JPMorgan Chase that Account 4234 is a demand deposit
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account, that the $3.674 billion is a deposit, and that there is no basis for JPMorgan
Chase to contest this fact.

45,  In early 2009, including on about March 17, 2009, I had several telephone
conversations with Beverly Bruce. Prior to the September 25, 2008 FDIC seizure of
WMB, Ms. Bruce was WMB's Vice President, Manager ~ Treasury — Sr. Treasury. Since
the seizure, my understanding is that Ms. Bruce was employed by JPMorgan Chase as a
Treasury Manager through April 30, 2009 whose responsibilities included budget
planning related to the net interest margin. Ms. Bruce advised me during our discussions
in early 2009 that the $3.674 billion in the 4234 account is reflected in JPMorgan Chase’s
books and records as a deposit. More specifically, she stated that the $3.674 billion is “a
deposit liability in their segment results” and it “is throwing off their segment
profitability.”

46. In April 2009, I had a telephone conversation with Rosa Cox. Prior to the
September 25, 2008 FDIC seizure of WMB, Ms. Cox was WMB's Vice President,
Accounting Manager, Corporate Accounting. Since the seizure, my understanding is that
Ms. Cox has been employed by JPMorgan Chase. As discussed above, Ms. Cox had
assisted in ensuring that the transaction was accounted for correctly at both WMI and
WMB fsb. In my April 2009 conversation with Ms. Cox, she asked whether WMI

“planned to move the $3.674 billion out of that account soon and she explained that, under
proposed new rules for calculating federal deposit insurance premiums, JPMorgan
Chase's federal deposit insurance premiums may increase by about 10 basis points on the

$3.674 billion deposit.
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47.  JPMorgan Chase Apparently Has Represented To Regulators That The
$3.674 Billion Is A Deposit. On information and belief (based on the conversations I
have had with JPMorgan Chase personnel), JPMC has been reporting the 4234 account as
é deposit liability to the Office of the Comptroller of the Currency and has been paying
federal deposit insurance premiums to the FDIC on the deposits in that account.

48. Those With First-Hand Knowledge Are Uniformly Of The View That
The 33.674 Billion Deposit Is a Deposit. As the above indicates, to the best of my
knowledge every single person (including me and those now employed by JPMorgan
Chase) with first-hand .know]edge of the circumstances surrounding WMI’s decision to
move its demand deposit account from WMB to WMB fsb is of the view that the 4234
account at WMB fsb holding the $3.674 billion is, and has always been, a deposit liability

owed to WMI by WMB fsb. There can be no legitimate dispute as to these facts.

* * *

In sum, 1 have personal knowledge that the $3.674 billion transfer from WMI’s demand
deposit account at WMB to the demand deposit account at WMB fsb always was
intended to be, and always was, a deposit (and not a capital contribution). I was
instructed to transfer the funds into a demand deposit account at WMB fsb and I know
from my personal involvement that the Washington Mutual policies and procedures for
making a deposit into a demand deposit account at WMB fsb were carried out. The
Washington Mutual policies and procedures that would have been required had the
deposit been a capital contribution were not carried out. Furthermore, WMI paid

invoices that had been billed directly to WMI using a portion of the $3.674 billion in the
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4234 demand deposit account at WMB fsb, which is consistent with the transfer being a
. deposit and inconsistent with any notion that it was a capital contribution, Moreover,

Washington Mutual had sought regulatory approval to reduce WMB fsb’s capital base by

$20 billion during the same time period that the $3.674 billion transfer was made, which
is inconsistent with any notion that the $3.674 billion was intended to be a capital
contribution to WMB fisb (which would have had the opposite effect of increasing the
éapita! base of WMB fsb). Finally, JPMorgan Chase itself has acknowledged and
represented - through the account statemenis JPMorgan Chase has issued and through
statements made by its own personnel — that the $3.674 billion deposit \'avas in fact a

deposit made into a demand deposit account,

DO‘%.?\J LOGAN

vSw%m to before me this
f y of ﬁzf,t , 2009

Not ary Public
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CHASEQ
AL S

F.0. 80X 1088
NOR™MRDGE, CA 91328-1068

WASHINGTON MUTUAL INC

FBO WASHINGTON MUTUAL BANK FA
ROWENA LITTLE

1301 2ND.AVE # WMC1411

SEATTLE WA 08101-2006

YOURMONEY MARKET DEPOSIT ACCOUNT STATEMENT

This Statement Covors

From: 08/01/08
Through: 08/30/08

Need asistance?
To reach us anylime
call 1-300-788-7000
of visil us al wamu.com

Flease s2e the enclosed informalion regarding preventing overdrelts, non-syfficient funds, fees end other Important Information
below about chenpes 1o your daposit accounts and services.

Your Money Market Deposit Account Detail Information

WASHINGTON MUTUAL INC
FBO WASHINGTON MUTUAL BANK FA

Ac

Washington Mulual Bank, FA

count Number: 177-884120.6

{ Your Asgount ai a Glance ]

Beginning Belance $82,563,247.70 Interest Earnad $48,963.31

Checks Paid $0.00° Annual Perceniege Yield Earned 1.09%
wret e OINEF WIHNATBWBIB -on < verer meeme i ames v +a§0,00 oo YTD INOrBS PRIGwremr - o crommmrirsmians 200 §519,048,07 -

Deposila ___+$46953.01 YTO Interest Withheld $0.00

Ending Balance $52,800.201.01

{-E;te Desorlption wWithdrawals (-} Deposite (+)

09/30 | Interest Payment ] | $46.953.31

Celendar Yeer-To-Date Overdralt/Non-Sufficlent Funds Charges

{exciuding any chargas which have been walved or refunded).
Overdraft charges $0.00
Non-Sufficlert Funds charges $0.00

Your Overdralt Limit as of tho stotement end dale; §4,000.00

Please note that 1his may be chanyed al any time without notlce, (View back of stefement for morg Informalion.)
As of the statemeni end date, thae fes for any Non-Sufficlent Funde trensaction, whethsr peld or roturned, was $33.00 per {ransaclion.

Notice of Change In Terms

Elfective October 1, 2008, | he address for deposils (other than deposit contrib utlons 1o a Ratlrement or Coverdell Education
Saving s Accoun!) and peyments lor any Overdrafl Ling of Cradit sent by mall is P.O. Box 868688, San Antonio, TX 78265-9688. Use
ol eny other address can resuil in loss or delayad processing.

0 EM-S-UB Page 1 of 1
COLRTIZE 7253 3200 DIAATTEZ

1782 NNGR 2] 0Y 30 oelc0n PAGE 1 of 1
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CHASE O

4

Watur
This Statement Covers
P.0, BOX 2395 From: 08/01/08
CHATEWORTH, CA 613132395 Through: 08/30/08
TN"::h lddanc'o?
% an
WASHINGTON MUTUAL INC cul? ;?:om‘;swgo?’
ATIN: TREASURY ACCTG/LULY ST JOHN or visll us &t wamu.com
1301 2ND AVE # WMC1411
SEATTLE WA 88101-2005
Pleass sae the end of sfatement message regarding imporiant Information about changes to your deposit accounts and
sorvices,
Washington Mutual Internal Checking Detall Information
WAGHINGTON MUTUAL INC  Account Number; 179.163086.7
Washington Mytual Bank, FA
L Account Summary ]
Beginanlng Balance $4,541,729.651.01
Deposita 0.00
Elactronic & Misc, Deposity +515.444,062.72
~Card-Purchasss/ ATM Withdrawnls - ===« === <==--—0;00— - o e s
Elactronic & Misc. Withdrawels -4,893,105,617.68
Cheoks Paid 0.00
Service Fees 0.00
Ending Balance $254,068,186.95

7782

Elecironic & Mlsceilansous Deposils

Date Amount Description Card

Number
09 1.080.67 | WIRE TRANSFER DEPOSIT
09/02 11,024.44 | WIRE TRANSFER DEPOSIT
08/03 7,004,31 | WIRE TRANSFER DEPOSIT
09/03 2.423.76 | WIRE TRANEFER DEPOSIT
08/04 3,810,000.00 | WIRE TRANSFER DEPOSIT
09/05 5,125,000,00 | WIRE TRANSFER DEPOQSIT
08708 103.88 | WIRE TRANSFER DEPOSIT
per1o 167,386.66 | WIRE TRANSFER DEPOSIT
08/12 6,286,361.00 | WIRE TRANSFER DEPOSIT
08712 318,280.96 | WIRE TRANSFER DEPOSIT
08/15 848,376.57 | WIRE TRANSFER DEPOSIT
08/18 1,775,712.04 | MISCELLANEOUS CREDIT
00/18 48,177.68 | WIRE TRANSFER DEPOSIT
09/18 37,600.00 | WIRE TRANSFER DEPOSIT
09/19 10,000,000.00 | WIRE TRANSFER DEPOSIT

0 EM-S-B3 Pegs 10l 3 Deposlits are FDIC Insured l‘i'%
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7782

This Statement Covers
Account Number; 179-165086.7
From: 09/01/08

Through: 08/30/08
Elegtronic & Miscellapeous Deposiis
Date Amount Desaription Card
Number
08/19 177,000,000.00 | BOOK TRANSFER CREDIT
09/18 146,000,000.00 | BOOK TRANSFER CREDIT
09r22 146,180.97 | WIRE TRANSFER DEPOSIT
09/23 22,497,563.85 | WIRE TRANSFER DEPOSIT
09/23 5,500.00 | WIRE TRANSFER DEPOSIT
09/24 B,849,802.00 | WIRE TRANSFER DEPOSIT
08/30 93,895,898.00 | SIRZ2 TREAS 220 MISC PAY 911653725200829 2
08/30 ©9,989,698.00 | SIFR TREAS 220 MISC PAY B11653725200029 2
08/30 34,526,526,00 | SIRZ TREAS 220 MISC PAY B11663726200928 2
24 ltems $815,444,052.72
Eleotronic & Miscellaneous Withdrawals
Date Amount Description
09708 3,870,000.00 | BOOK TRANSFER DEBIT
09/0% 6,125,000.00 { BOOK TRANSFER DEBIT
08/08 3,002.57 { MISCELLANEQUS DEBIT
09/09 70,000.00  IRS USATAXPYMT 220866300698212
09/10 600,000,000.00 | BOOK TRAN SFER DEBIT
09/11 614,326.45 | MISCELLANEQUS DEBIT
08/11 68,852.00 | MISCELLANEOUS DEBIT
09/11 112,923.51 | MISCELLANEOUS DEBIT
09/11 167,386.85 | BOOK TRANSFER DEBIT
09/16 §8,416,800.00 | DOMESTIC QUTGOING WIRE
09/16 5,065,800.00 { DOMESTIC OUTGOING WIRE
09/15 19,166,800,00 | DOMESTIC CUTGOING WIRE
08/18 238,480,257.00 | BOOK TRANSFER DEBIT
00/18 27,318,823.00 | BOOK TRANSFER DEBIT
05/17 3,668,654.36 | DOMESTIC OUTGOING WIRE
........... 797,072,501 BODK TRANSEER DEBIT....c e soee v o v e oo o s 0 sttt s i snermas emrmmermn 4 12 ¢ o0 s0m avces 121 1t smvns . wen o b0«
098/18 17,205,753.681 | MISCELLANEOQUS DEBIT
08/18 368.66 | BOOK TRANSFER DEBIT
09/19 5,000.00 | BDDK TRANSFER DEBIT
08/19 270,104,885.03 | DOMESTIC OUTGOING WIRE
09/18 £99,998,899.00 | MISCELLANEOUS DEBIT
09/18 069,859,090.00 | MISCELLANEOVS DEBIT
08/19 §99,089,898.00 | MIBCELLANEOUS DEBIT
08/18 674,000,003.00 | MISCELLANEOUS DEBIT
09722 9,3682,5600.00 ' DOMESTIC OUTGOING WIRE
00/22 2,848,399.08 ' DOMESTIC QUTGOING WIRE
09/22 49,638,000.00  DOMESTIC OUTGOING WIRE
08/23 145,160.97 | BOOK TRANSFER DEBIT
09/23 37,500.00 ; BOOK TRANSFER DEBIT
00/23 60,000.00 | DOMESTIC OUTGOING WIRE
09/24 5,500.00 | BOOK TRANSFER DEBIT
09/25 4,681,840,07 | MISCELLANEOUS DEBIT
00/26 4,101,278.66 | MISCELLANEQUS DEBIT
098/28 2,197.66 | WA ST D.0.R EX DTC 0000021262
J4 ltarns $4,8593,106,517.88
Page 2 0f 3 Deposits are FDIC Insured  YEnSEA
NNGR 001 07 30 083008 PAGE 2 of 3 COLR7320 7321 3200 O1AA7762
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This Statement Covers
Account Number; 179-165066-7
From: 08/01/08
Through: 08/30/08

Account Actlvity Summary ,
Average Collacled Balance $2,551,511,238.78 Minimum Dally Ending Balance $4,221,089.49
Checks Deposlled 0 Cash Deposited $0.00
Number of Deposits 24 Cash Purchased $0.00
Checks/Debils 0

Your Overdrall Limit as of the statement end dats: §1,000,00
Plenso nole Ihat this may be changed et any 1ime withoul nolice. {View back of statemen{ for more Information.)

Notica of Change In Terms

Elfective October 1, 2008, {he eddress for dapasits (other than deposit contributions (o a Retiremant or Coverdsil Educetion
| Savings Account) and payments for any Busingss Overdralt Line of Credit sent by mail Is P.O, Box 659688, San Antonio, TX
78265-9588. Use of any other address can result n oss or delayed processing.

4 ke eetel mr pperemeIt St bt N we termie i ErerEeEmIECa v ¢ b M a4 eerae 44 b w44 Smwes e e ¢ ceniia b T S Py e e s e e

-y

Page 3 of 3 Peposits are FOIC Insurad  (éwo
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A

This Statement Covers

P.0. 80X 2395 From: 08/18/08
CHATSWORTN, CA §1313.2308 Through: 05/30/06
Neod asistance?
To reach us snytime
call 1-800-788-7000
wMI or visit us 8 wemu.com
1301 2ND AVE
SEATTLE WA ©8104.2005

Fieass soe the end of stalement message regarding important informalion ebout chenges to your deposit accounts and
sarvices.

Washington Mutual Internal Checking Detail Information

WMl  Account Number: 441.006423-4
Waehington Mutual Bank, FA

| Acoount Summary )
Beginning Bslance ___Suo0c0
Deposits +3,674,000,000.00
Electronic & Mlsc. Deposits 0.00
....-—.-——-cwd mrchmwA.TM.W“hdrawals o.oo.._ — Srrm ey eie o b W 40 4 et e w———— s in e ) S It 4 s yets sees R 8 pgv
Electronic & Misc, Withdrawals -6,0686,827.50
Checks Paid 0.00
Service Fees 0.00
Ending Belenoce $3,607,943,172.50
Deposlts
Date Amount Desoription
99,899,990,00 [ Opening Depodsil (Eif, Date:08/18/08)

08/22 674,000,003.00 | Customer Deposit (Eff. Date:08/16/08)

DB/22 999,009,909.00 | Customer Deposit (Eff. Date:00/18/08)

08/22 890,898,809.00 | Customer Deposlt (Eff, Date:08/19/08)

4 ltams §3,074,000,000.00

__ Electronlc & Miscellansous Withdrawals
Date Amount Description
1000,000.00 - DOMESTIC OUTGOING WIRE
3,056,827.60 DOMESTIC OUTGOING WIRE
2 items $6,050,827.50

0 EM-S-B3 Puge 1 0f 2 Dsposits are FDIC Insured iR
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This Statement Covers
Account Number: 4410054234
From:; 09/19/08

Through. 08/30/08

Accouni Activity Summary
Average Collected Belanca $§3,670,721,686.256 Minimum Daily Ending Balance $3,667,943,172.5
Checks Deposited 0 Cesh Deposliad $3,674,000,000.00
Number of Deposits 4 Cash Purchassd $0.00
Checks/Debits 0

Your Overdralt Limit as of the statement end Jate; $100.00
Plaese nols thel this may be changed at say tims withoul notice. [View beck of statement for more Informetion.)

Notice of Change In Terms

Effective October 1, 2008, the address for deposits (other then deposit contributions Lo a Ratirement or Coverdell Educalion
Sevings Account) and payments for any Businass Overdraft Line of Credit sen! by mail is P.O. Box 659588, San Antonlo, TX
78265-9588. Use of any other address cen resuil In loss or deiayed processing

Pege 2 0f 2 Deposits are FOIC Insured  ERABER
WNGA 00' 07 30 093008  PAGEZ Of 2 COLRYIZA 7331 3200 OIMATTSRZ
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P.O. BOX 2365
CHATSWORTH, CA 91313-2305

WASHINGTON MUTUAL, INC
ATTN ERK STROM .
1301 2ND AVE W # WMC4201
SEATTLE WA 98119

This Statamen! Covers
From: 06/01/08
Through: 09/30/08

Nead asdstonce?
To resch ua anytime
cail 1-800.788.7000
or visit us at wamu,com

Please sse the end of statement messags regarding important information about changes 1o your deposit sccounts and

sorvices,

Washington Mutual Internal Checking Detail Information

WASHINGTON MUTUAL, INC Acuvount Number: 181.2629862-6
ATTN ERIK STROM  Washington Mutual Bank, FA

Account Summary ]

Beginning Balance $4,650.22
Deposits 0.00
Electronic & Misc. Deposits +5,000.00
werme s e Garg-Purcheses ATM-Withd rawals 0:00 e e e
Electronic & Misc. Withdrawals 0.00
Checks Fald -6,000.00
Service Fees 0.00
Ending Balance §4,650.22
Elactronic & Miscellaneous Deposits
Datle Amount Desoription Card
Number

09719 | 5,000.00 ; BOOK TRANSFER CREDIT

1 ltem $5,000.00
Checks Pald

Check Amount Dats . Chook Amount Date
Number * Number
1087 | 5,000.00 | 09/29 .
1 ltem §5,000.00 "Indicat 83 chack oyl of saquence

Account Activity Summary

Average Collecled Balancs
Checks Deposited

Number of Deposits
Checke/Deblits

1 EM-8-83
7793 KNG W1 07 30 093008

$6,316.66 Minlmum Dally Ending Balance $4,860.22
0 Cagh Deposited . $0.00
1 Cash Purchased §0.00
1
Page 1 0f2 Daposits are FDIC Insured ﬁ%ﬁ
PAGR | of B COLR7328B 7321 3200 D1AATIBZ
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This Statement Covers
Account Number: 181-262082-6

From: 08/01/08
Througty: 09/30/08

Your Ovaerdralt Umjt aa of the stalemsnt end dale: $1,000.00
Ploase note (hat (his may be changsd ai any time without notice. (View back of statement for more Information.}

Notice of Changs In Terms

Effective October 1, 2008, the address for deposils (other than deposit contribullons o a Rellrament or Coverdell Education
Savings Account) and payment s for any Business Overdrafi Line of Credil sant by mall Is P,O. Box 859588, Sen Antonlo, TX
78265-9588, Use of any other address can result in loss or delayed processing.

| o or e . bets e re

Page 2 ol 2 Deposits are FOIC Insured  {¥uoes
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This Statement Covers

P.0, BOX 2395 From: 08/01/08
CHATSWORTH, CA 91313-2306 Through: 09/30/08
WASHINGTON MUTUAL INC
TO INDEMNITY FOR 3/1/2006 n':v re:agﬁu:\m:a
LBMC TRANSFER cail 1-800-788-7000
ATTN TREASURY ACCOUNTING LULU ST JOHN or vigf ug al wamu.com
1301 2ND AVE W # WMC1408
SEATTLE WA 88119

Please see the end of statement message regarding important Information about changes te your deposit accounts and
80rVices.

Washington Mutual Internal Checking Detail Information

WASHINGTON MUTUAL INC  Account Number: 314.197066.3
TO INDEMNITY FOR 3/1/2006 Washington Mutual Bank, FA
LUMC TRANSFER

| Acgount Summary ]

Beginning Balance $10,000,000.00
Deposits 0.00
Blectronic & Mlac. Deposits 0.00
P SETR Y -cm-d mrchawA"rM~W"hdrBwals- e e ey e — 0'00 N evrnien PR S U TI
Electronic & Misc, Withdrawals -8,252,200.77
Chscks Pald 0.00
Service Feses 0.00
Ending Balence $747,798.23
Electronic & Miscellansous Withdrawals
Data Amount Desoription
05/18 | 5,252,200.77 | MISCELLANECUS DEBIT
1 ltem §9,252,200.77
[ Account Activity Summar )
Averags Collected Balance $5.680.712.66 Minimum Dally Ending Balence $747,789.23
Checks Deposited 0 Cash Deposited $0.00
Number of Deposits 0 Cash Purchased 30,00
Checks/Debits 0

Your Overdralt Limil as of the statement end date: $1,000.00
Plewuse nale thol this may be changed al any lime withoul natice. (View back of statement for more Infurmalion.)

0 EM-S-B3 Page 1 0f 2 Daposlts are FDIC Insured  {B&H
7182 WiGR 001 07 30 093008  PAGEY of 2 COLRTIZB 7321 3200 O01AA778Z
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This Statement Covers
Acsount Number: 314.1979663

From: 08/01/08
Through: 09/30/08

Notice of Changs In Terms

Effective October 1, 2008, the eddress for deposils {olher than deposit contribulions te & Retirement or Coverdell Education
Savings Account) end payments for any Business Overdreft Une of Cradit sent by mall is P.O. Box 659588, 8an Antonlo, TX
78265-9588. Usa of any other address can result in loss or delayed processing.

Pege 2 0f 2

Deposlts are FDIC Insured ‘L“!n;n
NNOR €01 07 30 003008  PAGEZ of 2
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F.O, BOX 230§
CHATSWORTH, CA B1313-2388

WAMU INVESTMENT CORP,
1801 2ND AVE W # WMC1408
SEATTLE WA 88119

This Statemeant Covers
From: 08/01/08
Through: 09/30/08

Nood asdstance?
To reach vs anytime
call 1-800-788-7000
or vigl us &t wamu.com

Pleass ses the end of statement message regarding important information about changes to your deposlt accounts and

sorvices.

Washington Mutual Internal Checking Detail Information

WAMU INVESTMENT CORP,

Account Number: 3141874704
Weshington Mutuai Bank, FA

L Account Summary i
Beginning Balence $51,650,803.75
Deposits 0.00
Elsctronic & Misc. Deposits +1,494,671.68
- 4...card-PurchmAT'M .w“hdrawsls et e o e ""'0.00"' J P LTI T I TERT  TO Y iy mr i e - T
Elactronic & Misc. Withdrawals 0.00
Chacks Paid 0.00
Sarvica Fees 0.00

Ending Balsnce

$53,145,275.33

Electronic & Misceilancous Deposits

Date Amount

Dascription

Card
Number

08/11
09/18
09/18
09/23
09123
09/24
08/30
8 tems

GER) ‘
|
|
i

170,752.88 | BOOK TRANSFER CREDIT
187,388.66 | BOOK TRANSFER CREDIT
797,072.50 | BOOK TRANSFER CREDIT
388.85 { BOOK TRANSFER CREDIT
1456,180.97 | BOOK TRANSFER CREDIT
37,500.00 BOOK TRANSFER CREDIT
5,500.00 . BOOK TRANSFER CREDIT
170,899.82 ' WIRE TRANSFER DEPOSIT
$7,484,871.53

Account Activily Summary

$51,650,603.75

Average Coliected Balance §52,322,824.72 Minimum Dally Ending Balance
Checks Depodted 0 Cash Depostied §0.00
Numbor of Deposits B Cash Purchasad $0.00
Checka/Debits 4
0 EM-8-B3 Page 10/ 2 Deposits are FOIC Insured  tikora
TI88 NNGR 001 07 30 093008 PACC 1 of 2 COLR7328 7321 3200 01AAY78%
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CHASEO
‘W WaMur

This Statement Covers
Account Number: 314.1987470-4

From: 08/01/08
Through: 08/30/08

Your Ovardrafl Limit as of the slatement end dals: §1,000,00
Please note (hal IMg may bu changed ol any {ime withaut notice, (View back of slalement for more informution.)

Notlce of Change in Terms

Eftective October 1, 2008, the address for deposits {other than deposit contributions 16 a Retlrement or Coverdell Education
Savings Account ) and paymaenta lor any Businsss Ovardralt Line of Credit senl by mall Is P.O. Box 658680, San Antonlo, TX
78285-9588. Use of any other sddress can result in loss or delayed processing.

e W —r—m. i e s

Page 2 0/ 2 Deposits are FDIC Insured &m;:i'ﬁ
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% WaMw Daposit accounts now heid by JPMorpen Chaye Bank, N. A

P.0. 80X 860022
DALLAS, TX 75266-0022

WASHINGTON MUTUAL, INC
ATIN ERK STROM
1301 ZND AVE W # WMC4201
SEATTLE WA 88119

This Statement Covers
From: 03/01/09
Through: 03/31/08

Noed assdstance?
To reach us anytims
call 1-900-788.7000
or visll us al wamy.com

Washington Mutual Internal Checking Detall information

WASHINGTON MUTUAL, INC  Account Numbar: 181-252862-8
ATTN ERIK STROM  Washingten Mutval Bank, FA

Amandment to Account Disclosures and Regulations; Withd rawals sectlon: We no longer reserve the right to requlrs seven deys
notice to withdraw funds from any WaMu non-intereat bearing checking account.

{ Aocount Summary ]
Beglnning Balance $4,853.03
Deposits 0.00
Electronic & Misc. Deposite +0.36
e L80, Rurchase s/ ATM. Wit hd rawals 0,00
Electronic & Misc. Withdrawels 0.00
Checks Pald 0.00
Service Fees 0.00
Ending Balance $4,653.39

Electronic & Miscellaneous Deposlits

Date Amount Description Card
Number
03716 " | 0,38 | CORRECTING CREDIT
1 Rem $0.38
Account Activity Bummary |
Average Collected Balence $4,663.21 Minimum Daily Ending Balance $4,663.03
Chucks Deposited 0 Cash Deposited $0.00
Number of Deposits 1 Cash Purchased $0.00
Checks/Debits 0

Your Qverdraft Limit es of the statement end date: $1,000.00
Avase note thal this may be changed el any time withou! nolice. (View back ol statement lor more informalion.)

0 EM-SB3
7702 MHGR 00y o7 31 0309

Page t ol { Deposita are FDIC Insured [HRER
PAGE Y of 1 COLR73Z8 7321 3200 D1AAYYD2
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W WaMWU'  Dapasit accaunts now held iy JPMoman Chase Bank, N. A

P.O. 80X 540022
DALLAS, TX 782640022

AT977
012¢

WASHINGTON MUTUAL INC

ATTN: TREASURY ACCTG/LULY ST JOHN
1301 2ND AVE # WMC1411

SEATTLE WA 98101-2005

”lllllll'll"'"'""ll"ll'!”l"l""”ll‘l"lHI"”II”II

This Statement Covars
From: 03/01/09
Through: 03/31/09

Noeod assistance?
To rench us anytime
call 1-800-788-7000
or visit us at wamu.com

Washington Mutual Internal Checking Detail Information

WASHINGTON MUTUAL INC  Account Numbers 178-165068-7

Wushington Mutual Bank, FA

Amendment to Account Disclosures snd Regulations, Withdrawals section: We no longer reserve the right to require seven days
notice to withdraw funds from any WaMu non-interest bearing checking account.

! Account Summary ]
Beginning Balance $261,408,484.57
Deposhs 0.00
Elactronic & Misc, Deposits +20,060.00
Card Purchases/ATM Withdrawals 0.00
Electronic & Misc. Withdrawals 0.00
Checks Paid 0.00
Service Feas 0.00
Ending Balance $261,516,524.57
R Electronic & Miscellancous Depasits e e e 1 vt
Date o Amount ) Dascription Card
Number

03116 - 20,060.00 | CORRECTING CREDIT

1 ltern $20,000.00
Account Activity Summary

Average Collected Bolance $261,506,818.11 Minimum Daily Ending Balance 261,496,464 57
Checks Deposited 0 Cash Deposited $0.00
Number of Deposits 1 Cash Pyrchased $0.00
Checks/Debhts 0

Your Overdrsft Limit o5 of the stotement end date: $1,000.00

Please note that this mey be changed at any time without notica. (View back of statement for more informetion.)

0 EM-5-83 Page 1 of 1 Deposits are FDIC Insured  {¥5r

TTeT 000y HHGR LLP) 97 31 033109 PACE ) of 3

COLR7IGR 7321 3200 Q1AA7782 87977
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CHASE O

© WaMv Doposd aGp0unts riow hoid by JPMorgon Chase Bent, M. A.

P.0. BOX 850022
DALLAB, TX 76286-0022

WM!
1301 2ND AVE
SEATTLE WA 98101-2006

This Statement Covers
From: 03/01/08
Through: 03/31/09

Noed assstance?
1o raach us anylime
call 1-800-788-7000
or vig} us 8 WBmMuU.LOmM

Washington Mutual Internal Checking Detall Information

WM]  Aocount Number: 441.0064234
Washingten Mutual Bank, FA

Amendment 1o Acoount Dlsciosuras and Regulations, Withdrawals section: We no longer resarve the right 1o require seven deys
notice 1o withgdrew funds from any WaMu non-interest bearing checking account.

F Aecount Summary ;]
Boginning Balance $3,870,316,863.74

Deposils 0.00

Electronic & Misc. Deposits +281,568.66

Card Purchesas/ATM Withdrawals 0.00

Electronic & Misc. Withdrawals 0.00

Checks Paid 0.00

Sarvics Fess 0.00

Ending Bulance $3,670,608,422.29

Elactronic & Misosllaneous Duposits
Date Amount Description Card
e Number
03/16 | 367,558.55 CORRECTING CREDIT
1 item $281,658.5%

Acgount Aclivily Summar
§3,670,316,863.74

“Avarags Collecled Balanca
Checks Deposited
Number of Deposits
Checkw/Deblls

$3,670462,184.28
0

1
0

Your Overdrall Limil as of thy stnlement end date $600.00

Roase nole thal this may be changed at eny (ime without nolice. (View back of stelsment for more Information.)

0 EM-5-B3

7782 NNOR 001 071 N IN0S PAGE 1 of 1

Page 1 of 1
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Minimum Oally Ending Balanca
Cash Deposited
Cash Purchased

$0.00
$0.00

Deposits are FDIC tnsured  [RWGER

COLRY32A 7321 3200 OWAI7BZ
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P.O. BOX 460022
DALLAS, TH 75266-0022

8797y
0124

WASHINGTON MUTUAL INC

FBO WASHINGTON MUTUAL BANK FA
ROWENA UTTLE

1301 2ND AVE # WMC1411

SEATTLE WA 98101-2005

lIlllllllllllll“llll!ll"ll]!l"l""llilllll""llll”ll"l'

YOUR MONEY MARKET DEPOSIT ACCOUNT STATEMENT

This Statement Covers

From: 03/01/09
Through: 03/31/09

Neoad assintance?

To ruach us anytime

call $-800-788-7000

or visit Us at wamuy.com

Your Money Market Deposit Account Detall Information

FBD WASHINGTON MUTUAL BANK FA

WASHINGTON MUTUAL ING

" Actount Number: 177-891120-6
Washington Muatual Bank, FA

I Your Account at a Glance ]
' Beginning Balance $52,673,666.95 Interest Earned $447.37
h Paid $0.00 Annual Percentage Yield Earned 0.01%
Other Withdrawals $0.00 YTD Interest Pald $3,824.06
Deposits +$447.37 YTD Intergst Withheld $0.00
Ending Balance $52,674,114.32
I Date Doscription Withdrawals (-) Doposits (+) I

03/31 l Interast Payment

! 5447.37

Calendar YearTo-Date Overdraft/Non-Sufficient Funds Charges

(excluding any charges which have been walved or refunded):
Overdraft charges $0.00
Non-Sufficient I'unds charges $0.00

Your Overdrakt Limit as of the statemont and date: $1,000.00

Plexo note that this may be changed et any time witheut natice. (View back of statemant for mare inforration.)
As of the natement and date, tho fee for any Non-Sufficiant Funds transaction, whether paid or returned, was $33.00 per tronsaction,

0 EM-S-US Fage

T778Z 0003 HWNGR (12 o7 31 D33209 PASE 1 of }

1of1 Deposits are FDIC Insured  [3i58R
COLRT3SY 7253 3200 O1AA7782Z 8rere
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W WaMuU®  Doposit aceounts naw held by JPMoman Chase Bank, N. A,

P.O. BOX 850022
NALLAS, TX 75266-0022
ave
wer

WASHINGTON MUTUAL INC

TO INDEMNITY FOR 3/1/2006

L.BMC TRANSFER

ATTN TREASURY ACCOUNTING LULU ST JOHN
1301 ZND AVE W # WMC1409

SEATTLE WA 98119

This Statement Covers
From: 0/01/09
Through: 03/31/09

Naad sssistance 7

To reach us anytime

call 1-800-768.7000

or visit us st wamu.com

Washington Mutual internal Checking Detall Information

WASHINGTON MUTUAL INC  Account Number 314-1 97966-3
TO INDEMNITY FOR 3/1/2008 Washington Mutual Bank, FA
LBMC TRANSFER

Amendment ta Account Disclosures and Regulations,

Withdrawals section: We no longer raserve the right to require seven days
notice to withdraw funds from any WaMu non-interest bearing checking account.

r Account Summary J

Buginning Balance $748,250,34

Deposits 0.00 )

Electronic & Misc. Deposits +57.40

Card Purchases/ATM Withdrawals .00

Electronic & Misc, Withdrawals 0.00

Chaecks Pald 0.00

Service Fees 0.00

Ending Balance $748,307.71

. I _Electronic & Miscellaneous Deposits
Date Awmount Rescription Gard
Number
03/16 57.40] CORRECTING CREDIT
1 itom $57.40
' Account Activity Summary

Averago Collacted Balance $748,279.93 Minimum Daily Ending Balance $748,250.31

Checks Deposited Q Cash Deposited $0.00

Number of Deposits 1 Cash Purchased $0.00

Checks/Deblts 0

Your Overdraft Limlt as of the statement ond date: $1,000.00

Ploase note that this may bo changed at any time without notice. (View buck of statement for mere information.}

0EM-5-83 Page 1 of 1 Deposits are FDIC Insured  TAGER

TTA? B00S  WNER o1 07 3) e¥5107  PAGE) of 1 COLR734B 7323 3200 OLAA7782 097y
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-uﬁu WaliU'  Deposit arcounts now hald by JPMosgan Chise Bank, N. A,

This Statement Covers
From: 03/01/09

P.O NOX 660022
DALLAS, TX 75266-0022 Thraugh: 03/31/09
969
URGR
Neod assistance?
To reach us anytime
call 1-800-768-7000
WAMU INVESTMENT CORP. or visit uy at wamu,com
1301 2ND AVE W # WMC1409
SEATTLE WA 98119

Washington Mutual Internal Checking Detail Information

WAMU INVESTMENT CORP. Account Number: 314-197470-4
Washington Mutual Bank, FA

Amendment to Account Disclosures and Regulations, Withdrawals section: We no longer reserve the right to require seven days
notice to withdrew funds from any WaMu non-interest bearing checking account.

{ Account Summary |
Beginning Balance $53,520,840.08
Deposits 0.00
Electronir & Misc, Deposits +4,105.71
Card Purchases/ATM Withdrewals 0.00
Electronlc & Misc. Withdrawals 0.00
Checks Pald 0.00
Service Fens 0.00
Ending Balance $53,524,845,79
N Electronic & Mivee/lanecus Deposits .
Date T Amount Description ) Card
! Number
03/16 | 4,105.717 JCORRECTING CREDIT
1ltem $4,108.71
] Agg_qunl Activity Summary
Average Callected Balance $53,522,959.15 Minimum Dally Ending Balance $53,520,840.08
Checks Deposited 0 Cash Deposited $0.00
Number ol Deposits 1 Cash Purchased $0.00
Checks/Dabits 0

Your Overdraft Limit as of the stetement and dute: $1,000.00
Plaase note that this mey be changed at eny tima without natice. (View back of stutement for more infarmation.)

D

0 EM-5-B3 Page 1 of 1 Deposits are FDIC insured
7782 5035 MER 51 07 31 033199 PACE) of ) COLRTSOE 7323 3200 OIAAT7BY 75969
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'Washi'ngtc')‘-n Mutual
GL Administration Policy

Internal Corporate Demand Deposit Account (DDA)

Establishment and Usage Policy

Summary

This docume'nt'i's intended to communicate policies for the establisiment and ysage of *On-Us" bank
. accounts for all Washington Mutual ehtities and departments, *On-Us" accounts are corporately - :

ewned Demand Deposit Account (DDA) accounts residing on Washington Mutual Baink's depaosit -
system (Hdgari). *On-Us" DDA's are typically. assigned- one ofWashington Mutial's, or.subsidrary, -
Taxpdyer ID (TIN) numbers. The purpose of these corporateé accounts is to. process and- clear :
transactions between the bank and jts subsldlaries, customers, vendors, investors, ot other banks, |

Policy
Eslablis'hing an On-Us Corporate Checking Account

As a byproduct of the significant growthin all our major business segments, the number of
tomorately owned checking accounts continues to increase. These bank accounts should be-used for _
one or more of the following purposes; o

* To expedite the receipt of customer and corporate funds {clearing customer depositsor -

“customer loan payments); oo }
++T9 account for payments recsived for loans serviced for outside govemnment eritities (FNMA,

FHLMC, etc) and third party investors.

*. To-maintain operating funds for our {(WaMu) subsidiaries. _

* To maintain funds held on DDA's for other purposes (WaMu as truslee or receivership, for
lesting purposes, for further investigation dug to fraud, etc)

* To hold in trust for investors . :

charge/waive codes, If you are unclear as to whether a new internal bank account is needed, please
contact Adonis.Priest@wamu.net for guidance. To set up an account or change an existing
account, a New Account Re uest Form or Account Change. Request Form must be completed and
sent to BOB, mail stop STAS5FCR. This form can be.received by contacting o
Adonis, Priest@wamu.net, and must be completed prior to being submitted. Forms not containing

A-43



~

can L.

== oo

-t

P |

" 2. Reconciliation Manager - responsible for ensuring thal a monthty reconciliation of each
assigned account is.performed, Any outstanding checks are to be footnoted on the On-Us
Elevation Report. The Reconciliation Manager should afso assess whether there are any
escheatabls jtems and as applicable, follow the procedures as oullined In the Bank's .

Unclaimed Property (Escheatrent) Policy and the Abandoned Property (Escheatment) :
Guidelines and Procedures, S ‘ . ~ '

3. AccountType- -

CA —Loss Drafts .
LR ~ Loan Reserve Accounts
LN Investor Accounts .
ON-Onus . .

- PF - Public Funds

4. W applicable, the Related GL Company; Related GL Abcouﬁt. and Related GL CC,,
5. Reconciliation Method — - ' '

0 —None
1~Manual - .
2 - Actual/Actual
3 ~ Scheduled/Actual
4 — Scheduled/Scheduled
$ ~ Recon +/Frontier
' 8- BREG.

6. Purpose — A few lines detaillng the purpose f the account,

Note: Check requests are processed through the BOB by submitting an approved BOB
Check Request Form (attached). Checks are not Issued to the account owner to dishurse
funds from the DpA. : .

WaMu's B3 sub-product code is reserved. for intemal accounts on the Hogan deposit's system. B3's
are-non-interest bearing DDA accounts. They can be coded to avoid al service charges/fees as well
as lo avoid dynamic closure when the ledger balance is equal to or less than zero. It is required that’
internal accounts are opened as-a B3 sub-product. Exceptions can be arranged (i.e. B6 for Loan
Reserve accounts) if the account has regulatory or special requirements such as money market, .
interest bearing, or unique account analysis reporting fealures, '

Itis also required that intemal accounts be opened within desigr.)ated cost centers for segment .
reporting purposes (usually assigned within the 0009XXX series of numbers), The Segment

Once l_he. completed forms are received by BOB, the information is entered into the 3270 screen. The
checking account will need to be initially funded at the time it is set up. Instructions for funding-will -
" need lo be received on the New Account Request Form to ensure that the proper account is credited

3
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Risks to the Ba’hk for potential losses arising from the special processing services detailed above .
must be acknowledged by the approving manager, When requesting these services, consider the:
following risks factors; '

+ There will be no limit on the number or.dollar amount of transactions that ¢an be posted to the
account. " . , ' -

». The manager who approves'a “Pay All" status on an account will assume responsibility for. all .
overdrafts, even if the overdraft Is the result of frauduient activity. :

Reconclllation/Elevation Requiréments -

Each On-Us DDA must have an idenlified 'A'écou,nt Owner. Each month BOB provides the

Recongiliation Control Department (Corporate’Controller's Group) a summary of new accounts
opened which identifies the Account Owner. The Accourit Owner is responsible for ensuring that
conirols are’in place over the protection of the bank account balances, ‘and assigning on-going
‘oversight lo a Reconciliation Manager. Account Owriers are required to submit On-Us Elevation. :
Reports to.the Reconcillation Control Department (Controllér's Division) each menth. Reconcliiation

Control receives notification from the Account Owner of any new accounts or account _c‘hanges.
Each month the Account Owner certifies that:

* adequats internal controls exist over accounts/reconciliation

» all aging and reconciliation information has been reviewed and is dccurate

» all reconciliation work has been completed in accordance with Washington Mutual
policy ' L S
all date of last reconciliation fielgs have been reviewed and are accurate, and

s all significant-issues have been communicated to the Reconciliation Control
Depariment, - ‘ .

In addition, Account Ow'ners'are also responsible for identifying outstanding checks thét'aré
escheatable to comply with the Unclaimed Property-(Escheatment) Policy and abandoned Property
(Eschealment)' Guidelines and Procedures '

fiml'ng

The service level agreement (SLA) for BOB new account openings is 24 hours. Note that the SLA for

larger requests (defined as over 50 accounts) is 48 hours.: The SLA for processing account

transaclion requests (check requests, withdrawals, deposit atc) is same day if the request is recelved-
by.4:30 p.m. (PST) or the next business day if received after 4:30 p.m. '

Vesting : : : '

All vesting changes must be completed using the Account Change Request form, They must be.
approved by a VP or higher titled officer. The completed forms should be sent to BOB, mail stop
STASFCR or faxed to (209) 460-7043 for processing.

A-45
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\ WalViu®  Deposit accourifs now held by JPMorgan Chase Bank, N. A,

This Statement Covers

P.0. BOX 660022 From: 03/01/09

i DALLAS, TX 75266-0022 Through: 03/31/09
; 87977
0124

Need assistance?

To reach us anytime
WASHINGTON MUTUAL INC call 1-800-788-7000

ATTN: TREASURY ACCTG/LULU ST JOHN or visit us at wamu.com
1301 2ND AVE # WMC1411
SEATTLE WA 98101-2005

110 P 1 PPt  PY R 11 PP O 1 PO )

Washington Mutual Internal Checking Detail Information

WASHINGTON MUTUAL INC Accouant Numben 179-165068-7
Washington Mutual Bank, FA

Amendment to Account Disclosures and Regulations, Withdrawals section: We no longer reserve the right to require seven days
notice to withdraw funds from any WaMu non-interest bearing checking account.

| Account Summary I

Baginning Balance $261,496,464.57
Deposits 0.00
Electronic & Misc. Deposits +20,060.00
Card Purchasas/ATM Withdrawals 0.00
Electronic & Misc. Withdrawals 0.00
Checks Paid 0.00
Service Fees 0.00
Ending Balance $261,516,524.57

Electronic & Miscellaneous Deposits

Date Amount Description o T Card
Number
0316 | 20,060.00 { CORRECTING CREDIT
. 1item $20,060.00

Account Activity Summary

Average Collected Balance $261,506,818.11 Minimum Daily Ending Balance $261,496,464.57
Checks Deposited 0 Cash Deposited $0.00
Number of Deposits , 1 Cash Purchased $0.00
Checks/Debits 0

Your Qverdraft Limit as of the stotemant end date: $1,000.00
Plaase note that this may be changed at any time without notlce, (View back of statement for more information.)

0 EM-5-B3 Page 1 of 1 Deposits are FDIC Insured  {&NGen
7782 00U NHGR 001 07 31 033109  PAGE1 of 1 COLR734E 7321 3200 DlAA7752 87977
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CHASE
f‘g‘}w.wo Daposit sccounis now held by JPMorgen Chase 8ank, N. A.

This Statement Covers

P.0. BOX 680022 From: 02/01/09

DALLAS, TX 75266.0022 Through: 02/28/09
Need assistance?

! To reach us enylime
WASHINGTON MUTUAL INC call 1-800-788-7000
ATTN: TREASURY ACCTG/LULU ST JOHN or visit us al wamu.com

1301 2ND AVE# WMC1411
SEATTLE WA 98101-2005

Washington Mutual Internal Checking Detail Information

WASHINGTON MUTUAL INC Account Number: 179-185068-7
Washington Mutual Bank, FA

Amendment to Account Disclosuras and Regulations, Withdrawals section: We no longer reserve the right to require seven deys
i notice to withdraw funds from any WaMu non-Interest bearing checking account,

l Account Summary J
Beginning Balance $261,489,758.56
Deposits 0.00
Elsctronic & Misc., Deposits +6,706.01
________ .-Card.Purchases/ ATM. Wit hdrawals. 0.00 —
Electronic & Misc, Withdrawals 0.00
Checks Paid 0.00
Service Fees 0.00
Ending Balance $261,496,464.57
Electronic & Miscellaneous Deposits
Date Amount Description Card
. Number

02/06 43.31 | WIRE TRANSFER DEPOSIT

02/18 6,662.70 | CORRECTING CREDIT (EFf. Date;02/17/09)
2 jtems $6,706.01

Account Activity Summary

Average Collected Balance $261.492,649.57 Minimum Daily Ending Balance $261,489,758.56
Checks Deposited 0 Cash Deposited 30.00
Number of Deposits 2 Cash Purchased $0.00
Checks/Debits 0

Your Overdraft Limit as of the statement end date: $1,000.00
Pisasa note that this may be changed at any time without nolice, (View back of stalement for more Informallon.)

0 EM-S-B3 Page 1 of 1 Deposits are FDIC Insured  enden
1782 NNGR oo 07 28 02280% PAGE 1 ot 1 COLR7328 7321 3200 O01AA77B2
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" i & Walu'  Deposit accounts now held by JPMorgan Chase Bank, N. A.

This Statement Covers

P.O. BOX 650022 From: 01/01/09

DALLAS, TX 752660022 Through: 01/31/09
10036620

Need assistance?
To reach us anytime

WASHINGTON MUTUAL INC call 1-800-788-7000
ATTN: TREASURY-ACCTG/LULU ST-JOHN- or vislt us-ot-wamu.com
1301 2ND AVE # WMC1411

SEATTLE WA 98101-2005

'Illlllllllnl”"llllll"lIlll”lll”llllllll”llllll"lllIII

See enclosed Privacy Poliey. If you are a new Chase customer you need to contact us to exerclse your privacy ]
preferences,
Washington Mutual Internal Checking Detail Information
WASHINGTON MUTUAL INC  Account Number: 179-165066-7
Washington Mutua! Bank, FA
i
| Account Summary ]
Beginning Balance $261,338,729.70
Deposits 0.00
Electronic & Misc, Deposits +151,028.86
Card Purchases/ATM Withdrawals 0.00
Electronic & Misc, Withdrawals 0.00
Checks Paid 0.00
Service Fess 0.00
Ending Balance $261,489,758.56
Electronic & Miscellaneous Deposits
Date Amount Description Card
Number
01/12 51,70 | BOOK TRANSFER CREDIT .
01/16 144,314.63 | CORRECTING CREDIT (Eff. Date:12/15/08)
01/16 6,662,53 | CORRECTING CREDIT (Eff. Date:01/14/09)
3 tems $151,028.86
Account Activity Summary
Average Collected Balance $261,486,946.25 Minimum Daily Ending Balance $261,483,044.33
Checks Deposited 0 Cash Deposited $0.00
Number of Deposits 3 Cash Purchased $0.00
Checks/Debits 0
¥ Your Overdraft Limit as of tha statement end date: $1,000.00
Plaase note that this may be changed at any time without notice. (View back of statament for more Information.)
0 EM-5-B3 Page 1 of 1 Deposits are FDIC Insured Ueoen
7782 0002 NNGR 001 07 31 0130609  PAGE ) of 2 COLR737B 7321 3200 O2AA778Z 10036620
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CHASEQ .
[ wamu Deposit accounls now held by JPMorgan Chase Benk, N, A,

This Statement Covers

P.O. BOX 860022 From: 12/01/08
DALLAS, TX 75266-0022 Through: 12/31/08
Need assistance?
To reach us i
WASHINGTON MUTUAL INC cal! 1-auu-78;-"7)3(';;e
ATTN: TREASURY ACCTG/LULU ST JOHN or visil us at wamu.com

1307 2ND AVE # WMC1411
SEATTLE WA 98101-2005

See onclosed Privacy Policy. If you are a new Chasa customer you need to contact usto exercise your privacy
preferences.

Washington Mutual Internal Checking Detail Information

WASHINGTON MUTUAL INC  Account Number: 179-166066-7
Washington Mutual Bank, FA

[ Account Summary |
Bepinning Balance $251,346,984.98
Deposlts 0.00
Electronic & Misc. Deposits +78.05
rermsomme— e Gard -Purchases/ ATM - Withd rawals 0:00
Blectronic & Misc. Withdrawals -8,333.33
Checks Pald 0.00
Sarvice Fees 0.00
Ending Balance $261,338,729.70
Electronic & Miscellaneous Deposits
Date Amount Description Card
Number
12710 | 78.05 | BOOK TRANSFER CREDIT
1ltem $78.06

Electronic & Miscellaneous Withdrawals

Date Amount Description
12/03 | 8,333.33 | BOOK TRANSFER DEBIT
1 ltem $8,333.33
l Account Activity Summary
Average Collected Balance $261,339,244.67 Minimum Daily Ending Balance $261,338,651.65
Checks Deposited 0 Cash Deposlted $0.00
Number of Deposits 1 Cash Purchased $0.00
Checks/Debits 0
0 EM-S-B3 Page 1 of 2 Depositls are FDIC Insured  {ENDER
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"HASE O

& WaMw Deposit accounts now held by JPMorgan Chase Benk, N, A.

P.O. BOX 660022
DALLAS, TX 78266-0022

WASHINGTON MUTUAL INC
ATTN: TREASURY ACCTG/LULU ST JOHN
1301 2ND AVE # WMC1411

This Statement Covers
From; 11/01/08
Through: 11/30/08

Need assistance?
To raach us anytime
call 1.800-788-7000
or visit us al wamu.com

SEATTLE WA 98101-2005

Washington Mutual Internal Checking Detail Information

WASHINGTON MUTUAL INC Account Number; 179-165066.7
Washington Mutuai Bank, FA

[ Account Summary I
Beginning Balance $266,346,124.56
Deposits 0.00
Elactronic & Misc. Deposits +1,185.42

Card Purchases/ ATM Withdrawals 0.00

Electronic & Misc. Withdrawals -5,000,325.00
Checks Paid 0.00
e - S0P VG- FB O 0.00

Ending Balance

$261,346,084.98

Electronic & Miscellaneous Deposits

Date Amount Description Card
Numbar
11/06 1,087.08 | BOOK TRANSFER CREDIT
1112 , 88.34 | BOOK TRANSFER CREDIT
2 ltems $1,185.42
Electronic & Mlscellaneous Withdrawals
Date Amount Description
11/04 325.00 | Customer Withdrawal
11712 I §,000,000.00 { DOMESTIC QUTGOING WIRE
2 ltems $5,000,325.00

l

Account Actlvity Summary

|

Average Collected Balance

$263,180,135.57
0

Minimum Daily Ending Balance

$261,346,984.98
$0.00
$0.00

Deposits are FDIC Insured  tENGEA

Checks Deposited Cash Deposited
Number of Daposits 2 Cash Purchased
Checks/Deblts 1
0 EM-S-B3 Page 1 of 2
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W WalMu

This Statement Covers
From: 10/01/08

P.0. BOX 2395
CHATSWORTH, CA 91313-2395 Through: 10/31/08
Need assistance?
To reach us anylime
WASHINGTON MUTUAL INC call 1-800-788-7{100
ATTN: TREASURY ACCTG/LULU ST JOHN or visit us at wamu.com
1301 2ND AVE # WMC1411

SEATTLE WA 98101-2005

Washington Mutual Internal Checking Detall Information

WASHINGTON MUTUAL INC  Accouni Number: 178-165068-7
Washlngion Mutua| Bank, FA

| Account Summary ]

Beglinning Balanco $264,008,186.05
Deposlts 0.00
Elecironic & Misc, Deposits +2,277,938.51
Card Purchases’/ ATM Withdrawals 0.00
Electronic & Misc. Withdrawals 0.00
Checks Paid 0.00
Sarvice Fees 0.00
Ending Balance $266,346,124.56
Eloctronic & Miscellansous Deposits
Date Amount Dascription Card
Number
10/02 2.114.58 | WIRE TRANSFER DEPOSIT
10/08 1,629,366.86 | WIRE TRANSFER DEFPOSIT
10/08 158,165.00 | WIRE TRANSFER DEPQSIT
10/10 3,375.34 | WIRE TRANSFER DEPOSIT
10/15 101.42 | WIRE TRANSFER DEPOSIT
10/15 578,481.98 | WIRE TRANSFER DEFOSIT
10/28 8,333.33 | BOOK TRANSFER CREDIT
7 ltems §$2,277,938.51
L Account Actlvity Summary
Average Collected Balance $265,795,039.089 Minimum Daily Ending Balance $264,068,186.05
Checks Deposited 0 Cash Deposited $0.00
Number of Deposits 7 Cash Purchased $0.00
Checks/Debits 0
Your Overdrafl Limit as of {he slatement end dale: $1,000.00
Flease note that thismay be changed at any time without nolice, (View back ol stelement for more information.)
0 EM-5-B3 Page 10l 1 Deposits are FDIC Insured  (€HoER
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7782

P.O. BOX 2395
CHATEWQRTH, CA 91313-2395

WASHINGTON MUTUAL INC

ATTN: TREASURY ACCTG/LULU ST JOHN

1301 2ND AVE # WMC1411
SEATTLE WA 98101-2005

This Siatement Covers
From: 08/01/08
Through: 08/30/08

Need ass'stance?
To raach us enytime

call 1.800-788-7000

or visil us 8l wamit.com

Pleass ses the end of statement messags regarding imporiant information about changes to your deposit accounts end

services,

Washington Mutual Internal Checking Detail Information

WASHINGTON MUTUAL INC  Account Number: 176-1660686-7
Washlington Mutual Bank, FA

[ Account Summary ]
Baeginning Balance $4,841,729,651.01
Deposils 0.00
Blectronic & Misc. Deposits +615,444,052,72
Card Purchases/ATM Withdrawals 0.00
Electronic & Misc, Withdrawals -4,893,106,517.68
Checks Paid 0.00
Service Fees 0.00
Ending Balance $264,068,186.05

Electronic & Miscellansous Deposits
Date Amount Description Card
Number
09/02 1,080.61 | WIRE TRANSFER DEPOSIT
08/02 11,024.44 | WIRE TRANSFER DEPOSIT
09/03 7,004.31 | WIRE TRANSFER DEPOSIT
09/03 2,423,75 | WIRE TRANSFER DEPOSIT
09/04 3,810,000.00 | WIRE TRANSFERDEPOSIT
09/05 5,125,000.00 | WIRE TRANSFER DEPOSIT
09/08 103.88 | WIRE TRANSFER DEPOSIT
09/10 167,386.65 | WIRE TRANSFER DEPOSIT
09/12 5,266,361.00 | WIRE TRANSFER DEPOSIT
09/12 318,260.96 | WIRE TRANSFER DEPOSIT
09/15 849,376.57 | WIRE TRANSFERDEPOSIT
09/18 1,775,712,04 | MISCELLANEOUS CREDIT
08/18 48,177.68 | WIRE TRANSFER DEPOSIT
09/18 37,500,00 { WIRE TRANSFER DEPOSIT
09/18 10,000,000.00 { WIRE TRANSFER DEPOSIT

0 EM-5-B3

NHGR [+] 07 10

Page 10f 3
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(] wamu

P 0. BOX 2303
CHATSWORTH, CA 81313-2385

WASHINGTON MUTUAL INC
ATTN: TREASURY ACCTG/LU
1301 2ND AVE # WMC1411
SEATTLE WA 98101-2005

LU ST JOHN

This Statement Covers
From: 08/01/08
Through: 08/31/08

Need asvstance?
To reach ug gnylime

call 1-800-788-7000

or visil us al wamu.com

Washington Mutual Internal Checking Detail Information

WASHINGTON MUTUAL INC Account Number: 179+165066.7
Washington Mutual Bank, FA

l Account Summary 4'
Beginning Balance $3,041,281,473.89
Daposils +28,613.00
Elecironic & Misc. Deposits +707,687,666.24
Card Purchese/ ATM Withdrawals 0.00
Electropic & Misc. Withdrawals -107,279,101.82
Checks Paid 0.00
Sarvice Fees 0.00 |
Ending Balance $4,541,720,651.01 o
Deposits
Date Amount . Description
08/12 | 29,613.00 | Customer Deposil
1 ltem $20,613.00
Elactronic & Miscellaneous Deposits
Date Amount Description Card
Number
08/04 1,366.72 | WIRE TRANSFER DEPOSIT
08/04 2,440,83 | WIRE TRANSFER DEPOSIT
08/04 13,424,52 | WIRE TRANSFER DEPOSIT
0B/04 4,900.48 | WIRE TRANSFER DEPOSIT
. 08/04 100,000.00 | WIRE TRANSFER DEPOSIT
08/05 100,000.00 | WIRE TRANSFER DEPOSIT
08/08 131.34 | WIRE TRANSFER DEPOSIT
08/07 6,100,000.00 | WIRE TRANSFER DEPOSIT
08/07 28,000.00 | WIRE TRANSFER DEPQSIT
08/07 25,000.00 | WIRE TRANSFER DEPOSIT
08/07 5,755,000.00 | WIRE TRANSFERDEPOSIT
08/07 535,094.92 | MISCELLANEOUS CREDIT
0 EM-S-B3 Page 10l 3 Deposlis are FDIC Insured  (iwoeh
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1] WaMu
This Statement Covers

P.0, BOX 2395 From: 07/01/08

CHATSWORTH, CA 913132385 Through: 07/31/08
NBad assistance?
To reach us anylime
WASHINGTON MUTUALINC call 1+800.788.7000
ATTN: TREABURY ACCTG/LULU ST JOHN ' or viglt us at wamu.com

1301 2ND AVE # WMC1411
SEATTLE WA 98101-2005

Washington Mutual Internal Checking Detail Information

WASHINGTON MUTUAL INC Account Number; 179.165068.7
Washington Mutual Bank, FA

l Account Summary [
Beginning Balance $5,068,126,253.39
Deposits 0.00
Electronic & Misc. Deposits +49,259,107.70
Card Purchases/ATM Wilhdrawals 0.00
Electronic & Misc. Withdrawals -2,076,043,887.40
Checks Paid : 0.00
Sarvice Fees 0.00
Ending Balance $3,041,291,473.689
Electronic & Miscellaneous Deposits
Date Amount Description Card
Numbar
07/01 2,134,260.41 | WIRE TRANSFERDEPOSIT
07/01 1,886,282.00 | WIRE TRANSFER DEPOSIT
07/02 86.23 | WIRE TRANSFER DEPOSIT
07/02 1,493.33 | WIRE TRANSFER DEPOSIT
07/03 5,687.87 | WIRE TRANSFER DEPOSIT
07/07 1,127,000.00 | WIRE TRANSFER DEPOSIT
07/07 10,890,000.00 [ BOOK TRANSFER CREDIT
07/10 405,886.38 | WIRE TRANSFER DEFOSIT
07/11 4,839,000.00 { WIRE TRANSFER DEPOSIT
07111 113.81 | WIRE TRANSFER DEPOSIT
07/14 1,554,000.00 | WIRE TRANSFER DEFPOSIT
07/14 200,000.00 | WIRE TRANSFER DEPOSIT
07/15 3,972,733.62 | WIRE TRANSFER DEPOSIT
0715 171,475.75 | WIRE TRANSFER DEPQSIT
07/15 2088,602.02 | WIRE TRANSFER DEPOSIT
07/15 61,121.53 | WIRE TRANSFER DEPQSIT
07/15 2,820,223.30 | WIRE TRANSFER DEPOSIT
Q07/16 2,114,000.00 | WIRE TRANSFER DEPOSIT
0 EM-S-83 Page 10l 3 Depasits are FDIC Insured  siten
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P.O. BOX 2395
CHATSWORTH, CA 91313-2395

WASHINGTON MUTUAL INC

ATTN: TREASURY ACCTG/LULY ST JOHN
1301 2ND AVE#WMC1411

SEATTLE WA 88101-2005

This Statement Covers
From: 06/01/08
Through: 06/30/08

Need asslstanca?
To reach us anylime
call 1-800-788-7000
or visil us al wamu.com

Effactive 8/24/2008, if we do no! make a deposit immediately available, we will make available the first $100 of lhe total
deposlts on the Business Day your deposit is trealed as received.

Washington Mutual Intern

al Checking Detall Information

WASHINGTON MUTUAL INC  Account Number; 178-165066-7

Washington Mutual Bank, FA

[ Account Summary ]
Beginning Balanco $6,134,014,311.60
Deposils +132,334.89
Electronic & Misc, Deposits +376,124,172.25
Card Purchases/ATM Withdrawals 0.00
Bectranic & Misc. Wilhdrawels -542,144,565.35
Checks Paid 0.00
Sarvice Fees 0.00
Ending Balance $5,968,126,253.39
Deposits
Date Amount Description
08/03 98,678.00 | Customar Deposit
06/12 33,656.89 | Customer Deposit
2ltems $§132,334.89

Electronic & Miscellansous Deposits

Date Amount Doscription Card
Number

8/02 120,000.00 | WIRE TRANSFER DEPOSIT

08/02 10,850.91 | WIRE TRANSFER DEPOSIT

08/03 1,440,000.00 | WIRE TRANSFER DEPOSIT

086/04 1,860,000.00 | WIRE TRANSFER DEPOSIT

08/04 259,000.00 | WIRE TRANSFER DEPOSIT

06/04 40,611,39 | WIRE TRANSFER DEPOSIT

06/04 140,000.00 | WIRE TRANSFER DEPOSIT

08/06 200,000.00 | WIRE TRANSFER DEPOSIT

0 EM-S83 Page 1 of 4 Deposits ara FOIC Insured f‘%«
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] WaMu

P.D. BOX 2395

CHATSWORTH, CA 91313-2305

WASHINGTON MUTUAL INC

ATTN: TREASURY ACCTG/LULY 8T JOHN
1301 SECOND AVE, WMC 1411

SEATTLE WA 88101

This Statement Covers
From: 05/01/08
Through: 05/31/08

Need asvstance?
To reach ug anytime

call 1-800-788-7000

or visit us al wamu.com

WaMu Debit MasterCard® cuslomers: The Guide o Benallts is online at www.wamu.com/debit or call 1-800-MC-ASSIST for

8 copy.

Washington Mutual Internal Checking Detall Information

WASHINGTON MUTUAL INC  Account Number: 179-165068-7
Washington Mutual Bank, FA

Account Summary

Beginning Balance $6,756,600,287.36
Deposils +13,968.50
Electronic & Misc. Deposits +173,076,316.13
Cerd Purcheses/ ATM Withdrawals 0.00
Electronic & Misc. Withdrewals -795,876,280.39
Checks Paid 0.00
Service Feas 0.00
Ending Balance $6,134,014,311.60

Deposiis
Dote Amount Description
05/30 | 13,968.50 | Custumer Deposit
1ltam $13,968.50
Electronic & Miscollanepus Deposits
Date Amount Description Card
Number
05/01 2,016,000.00 [ WIRE TRANSFER DEPOSIT
05/01 14,273,275.00 | WIRE TRANSFER DEPOSIT
05/01 1,600,000.00 | WIRE TRANSFER DEPOSIT
05/01 14,597.48 { WIRE TRANSFER DEPOSIT
05/02 3,603,000.00 | WIRE TRANSFER DEPOSIT
05/02 8,193,000.00 | WIRE TRANSFER DEPOSIT
05/07 510,000.00 | WIRE TRANSFER DEPOSIT
05/08 2,390,117.07 | MISCELLANEOUS CREDIT
05/08 2,817,000,00 | WIRE TRANSFER DEPOSIT
0 EM-S-B3 Page 10f 4 Deposils are FDIC Insured  Uenden
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This 8tatement Covers
From: 04/01/08

P.O. 80X 2395
CHATSWORTH, CA 81313.2385 Through: 04/30/08
Need assistance?
To reach us anylime
WASHINGTON MUTUAL INC call 1-800-788.7000
ATTN: TREASURY ACCTG/LULU ST JOHN ) or visit us al wamu.com
1301 SECOND AVE, WMC 1411
SEATTLE WA 98101

Qur addresses for nolices regarding unauthorized transactions, lost or stolen access devices or other errors hava changed.
Write us as follows: for ATM Card, Dabit Card or related PINs, P,O. Box 8017, Pleasanion, CA 94586-9020; for ACH and
slecironified check transactions, P.O. Box 65934, San Anlonlo, TX 78265, and, for Personal Bill Pay® and Business Blll Pe®
services and Online Banking transactions, 400 E. Main Street, MS STA2B8PC, Stocklon, CA 95202.

Please see the Notice of Changs in Terms lowaerds tha end of Lhis statement for important Information about your deposit

accounts and services.

Washington Mutual Internal Checking Detall Information

WASHINGTON MUTUAL INC Account Number: 1781650667
Washington Mutual Bank, FA

[ Acgount Summary J
Beg!nning Balance $2,518,923,386.92
Deposils +397,583.69
Elacironic & Misc. Deposits +5,783,445443.09
Card Purcheses/ ATM Withdrawals 0.00
Electronic & Misc. Withdrawals -1,542,966,095.34
Checks Pald 0.00
Service Fees 0.00 !
Ending Balance $6,756,800,287.38
Deposits
Date Amount Description
04/01 100.00 | Customer Deposit
04/08 ‘ 2,519.00 | Cuslomer Deposit
04/17 394,964.69 | Customer Deposil
3 ltems $397,683.69
Electronic & Miscellaneous Deposits
Date Amount Rescription Card
. Numbor
04/01 2,488,281.25 | WIRE TRAN SFER DEPOSIT
04/01 5,048,000.00 | WIRE TRANSFERDEPOSIT
0 EM-8-B3 Page 1 of 6 Deposits ara FDIC Insured  LéNgen
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¥} waMu

P.0. 80X 2395
CHATSWORTH, CA 91313.2095

WASHINGTON MUTUALINC

ATTN: TREASURY ACCTG/LULU ST JOHN
1301 SECOND AVE, WMC 1411

SEATTLE WA 98101

This Statement Covers
From. 03/01/08
Through: 03/31/08

Neoed assistance?

To reach us anytime
call 1-800-788-7000

or visit us at wamu.com

Washington Mutual Internal Checking Detail Information

WASHINGTON MUTUAL INC Account Number: 179-185088-7

Washington Mutual Bank, FA

[ Acgount Summary ]
Beginning Balance $3.004,367,047.73
Deposits +2680,397.45
Elactronic & Misc. Deposits +731,737,569.38
Card Purchases/ ATM Withdrawals 0.00
Electronic & Misc. Withd rawals -1,220,461,878.64
Checkas Paid 0.00
Sarvice Fess 0.00
Ending Balance $2,516,923,365.82
Deposits
Date Amount Desoription
03/10 | 280,397.45 | Customer Deposit
1 ltem $280,397.45
Electronic & Misceilanecus Deposlts
Dute Amount Description Card
Numbar
03/03 —11,112,000.00 | WIRE TRANSFER DEPOSIT | e
03/03: | 4 1.200, 000,007 WIRETRANSFER DEPOSIT :
03/03. 1,600, 000 .00 | W
. 03/04°.1 . ad.
03/04
~ 03/04 S0
030 | -
0308 ) 800,000,050:00.. | AL
03/05 9 712.41 WIRE TRANSFER DEPOSITH
ANETAR I B ' TRANSFER DEPOSIT,
/AR o 0,000.00, WlRE TRANSFERDEPOS!T, o
i " "1.4,356,00000" WIRE TRANSFER DEPOSIT. . . ,
EM.S-B3 Page 1 of 4 Deposits are FDIC Insured (ENGER
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%} WaMu

P.0, 80X 2345
CHATSWORTH, CA 01313-2385

WASHINGTON MUTUALINC

ATTN: TREASURY ACCTG/LULU ST JOHN

1301 SECOND AVE, WMC 1411
SEATTLE WA 868101

This Statement Covers
From: 02/01/08
Through: 02/29/08

Need assistance?

To reach us anytime
call 1-800-788-7000

or visil usal wamu.com

Washington Mutual Internal Checking Detall Information

WASHINGTON MUTUAL INC

Account Number: 178-165066-7
Washington Mutual Bank, FA

I Account Summary |
Beginning Balance $3,489,449,767.30
Deposils +1,134,093.48

Electronic & Misc. Deposils

Card Purchases/ATM Withdrawals 0.00
Elecironic & Misc. Withdrawals -2,550,838,085.92
Checks Pald 0.00
Service Fees 0.00

+2,084,621,252.87

Endlng Balance

§3,004,367,047.73

Deposits
Date Amount Dascription
02/0¢ . 222,381.00 | Customer Deposil
102713, *1447,178.41; [T Customsr Depasit’”
02/20 123,604.08 | Customer Deposil
0225 70,920.01 | Cuslomer Deposit "
02/26 275,000.00 | Customer Deposit
¥ ltems $1,134,093.48
Electronic & Miscellaneous Deposits
Dsnte Amount Description Card
Number
02/01 ~72,000.00 | WIRE TRANSFERDEPOSIT ]
FO2I04T [0y ,240,000:00 | "WIRE TRANSFER DERQSIT: "1 727 = 7 o
02/04 ~3,160,000.00, WIRE TRANSFER DEPOSIT,
¥ 02004 |- k. 1 13,488,008.00 “WIRE TRANSFER DERPQISIT - .. &30y vl
02/05 12,675,000.00 | WIRE TRANSFER DEPOSIT
02/05 - " "4,850,000.00 | WIRE TRANSFERDEPOSIT! .
02/08 88,000.00 | WIRE TRANSFER DEPOSIT
'02/08° '1,185,000.00 | WIRE TRANSFER DEPOSIT
EM-5-B3 Page 1 of 4 Deposits are FOIC Insured LelibiR
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W waMu

P.0. BOX 2085
CHATSWORTH, CA 91313.2)95

WASHINGTON MUTUAL INC
ATTN: MELANIE STOCKWELL MS:CSQ0815

PO BOX 834

SEATTLE WA 98111-0834
IIlllllllllIll”lll”lll"“llllll!IIl”llllllll”lllll”ll'Il

This Statement Covers
From: 01/01/08
Through: 01/31/08

Need assistance?

Ta reach us anytime
call 1-800-788-7000

or visit us at wamu.com

Please sea 1ha message specific to your account, if any, and the Notice of Change In Terms lowards the end of this statemsnt for

imporiant information about your deposit accounts and services.

Washington Mutual Internal Checking Detail Information

WASHINGTON MUTUAL INC Account Number: 178-1685066.7
Washingtan Mutual Bank, FA

L Account Summary
Beginning Balance $4,364,468,3298.07
Daposits +13,577.33
Electronic & Mlisc. Deposits +161,340,951.51
Card Purchases/ ATM Withdrawals 0.00
Electronic & Misc. Withdrawals -1,038,373,070.61
Checks Paid 0.00
Sarvice Fees 0.00
Ending Bulance $3,488,449,787.30

Deposits
Date Amount Description
01/28 | 13,577.33 | Cuslomer Deposil
1item $13,577.33
Electronic & Miscellaneous Deposits
Date Amount Description Card
Number
01702 2,109,375.00 | WIRE TRANSFER DEPOSIT
% 01/03:% £1,800,000.00 7 WIRE TRANS ;
01/04 2,191 000.00_ WIRETRANSFERDEPOSIT‘ .
PR PV K B % 8,010,000,00.. |, WIRE TRANSFER DEPQSIT, .3 .}
01/08 530,000.00 | WIRE TRANSFER DEPOSIT )
CO40] g 1,000,000,007 FWIRE TRANSFER DEFOSIT®
01/10 317,32 | WIRE TRANSFERDEPOSIT =~
ofqot] vt - 980,000,00 | WIRE TRANSFER DEPOSIT: 57
01711 1,600,000.00 | WIRE TRANSFER DEPOSIT
01711 ’ 2,300,000.00 | WIRE TRANSFER DEPOSIT
EM-S83 Page 1 of 4 Deposils are FDIC lnsured  CENDER

Form CS5C004E 0000001428
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W] WaMu

P.0. BOX 2395
CHATSWORTH, CA 913132395

WASHINGTON MUTUALINC
SEATTLE BANK RECON
ATTN: MELANIE STOCKWELL
MS: CSQ0816

MAILSTOP EET1132

PO BOX 834

SEATTLE WA 88111-0834

This Statement Covers
From: 12/01/07
Through: 12/31/07

Need assistance?

To reach us anytimse
calt 1-800.788-7000

or visit us at wamu.com

"l!llllllllll”lll"lll""lIlIIIllll”llllllll”ll'll”llIII

Washington Mutual Internal Checking Detail Information

WASHINGTON MUTUAL INC
SEATTLE BANK RECON
ATTN: MELANIE STOCKWELL

Account Number: 179-185088-7
Washingion Mutual Bank, FA

MS: CSQOB1S

Give lhe perfect gill this holiday season - a WaMu MasterCard® Gift Card. Even the pickies! person will enjoy the freedom ta
buy what they want, when they want, anywhere MastarCard debil cards are accepted - over 24 million locations| Go now to
wamu.com/gHftcard and purchase one today. Check webslte for detalls, Gift Card s not FDIC Insured.

[ Account Summary ]
Beginning Balance $2,457,794,845.03
Deposils 0.00
Electronic & Misc. Deposlis +3,182,801,314.57
Card Purchases ATM Wilhdrawals 0.00
Electronic & Misc. Withdrawals -1,276,127,530,63
Checks Paid 0.00
Service Fees 0.00
$4,364,460,329.07

Ending Balance

Electronic & Miscollansous Deposits
Date Amount Description Card
Number
12/03 1,000,000,00 | WIRE TRANSFER DEPOSIT
A2/ 230,656.6% ' EPOSIT ROt
i1 . '325,664.72 | WIRE TRANSFERDEPOSIT
12114 ) +95,200,000,00, | MISCELLANEOUS CREDIT ;
12117 149,342,561.00 WIRE TRANSFER DEPOSIT
12/17 "+ 970,000,000.00° BOOK TRAN SFERCREDIT R
12117 970,000,000.00 | BOOK TRANSFER CREDIT
12117 §70.000,000.00 | BOOK TRANSFER CREDIT
12/17 244,932.88 | WIRE TRANSFER DEPOSIT
12/18 394.88 | WIRE TRANSFER DEPOSIT
12/18 5,760.39 | WIRE TRANSFERDEPOSIT
1219 -3,900,000.00 | WIRE TRANSFER DEPOSIT
12/20 1,180,000.00 | WIRE TRANSFER DEPOSIT
12/20 108,625.00 | WIRE TRANSFER DEPOSIT
12/20 52,348,526.00 | MISCELLANEQUS CREDIT
EM-S-B3 Page 1 of 3 Deposils are FDIC Insured CENAH

Form CSS0004E 0300001041

A-62

X



!’.D} WaMu

P.0.BOX 2398
CHATSWORTH, CA 91313-2395

WASHINGTON MUTUAL INC
SEATTLE BANK RECON
ATTN: MELANIE STOCKWELL
MS: CSQ0815

MAILSTOP EET1132

PO BOX 834

SEATTLE WA 08111-0834

“llII'lIIIIlI"lll”lllll"lIilllllll”Illlllll”lllll“llIll

This Statement Covers
From: 11/01/07
Through: 11/30/07

Need assistance?

To reach us anylime
call 1.800.788-7000

or visit us at wamu.com

[

Glve the perfect glft this holiday season - a WaMu MaslerCard® Gifl Card. Even (he pickiest parson will enjoy the freedom lo
buy whal they want, when they want, anywhere MaslerCard deblt cards are accepted - over 24 million locationsl Go now to
wamu.com/giftcard and purchase one today. Check wabslte for details. Gif! Card is not FDIC insured.

Washington Mutual Internal Checking Detail Information

WASHINGTON MUTUAL INC
SEATTLE BANK RECON
ATTN: MELANIE BTOCKWELL

MS: £8Q0815

Account Number: 179-165066-7
Washington Mutual Bank, FA

WaMu Smell Business Speclalists are convel
and your goals wilh ona of our speclalists. We'll work with you to ensure all of yo

and grow with your business in the future,

niently localed al local branches! Stop by today lo discuss your business
ur current business needs are met

—

Account Summary

.

Beginning Balanca $2,289.073,877.75
Deposits +450,001.42
Electronic & Misc. Deposits +1,088,421,857.33
Card Purchases/ ATM Withdrawals 0.00
Electronic & Misc, Withdrawals -920,151,191.47
Chescks Paid Q.00
Service Fees 0.00
Ending Balance $2,457,794,545.03
Daposits

Date Amount Description

11729 | 450,001.42 | Cuslomer Depaosit
1item $450,001.42

Electronlc & Miscellaneous Deposils
Date Amount Descriptien Card
Number

11/01 404,385,000.00 | WIRE TRANSFER OEPOSIT

11702 '25,181,57 | WIRE TRANSFER DEPOSIT

1102 12,141.63 { WIRE TRANSFER DEPOSIT

1102 1,000,000.00 | WIRE TRANSFERDEPOSIT

11105 1,540,000.00 | WIRE TRANSFER DEPOSIT

11/08 1,200,000.00 | WIRE TRANSFER DEPOSIT
EM-S-B3 Page 10l 3 Deposils are FDIC Insured UHiGER

A-63
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W WaMu

P.0, BOX 2298
CHATSWORTH, CA 91313-2305

WASHINGTON MUTUAL INC
SEATTLE BANK RECON

ATTN: MELANIE STOCKWELL

MS: CSQ0815

MAILSTOP EET1132

PO BOX 834

SEATTLE WA 881110834
”IllI'llllllI”lll’lllll“lllllllllll“u'lllll”ll'll”lllll

This Statement Covars
From: 10/01/07
Through: 10/31/07

Need assistance?

To reach us anytime
call 1-800-788-7000

or visit usat wamu.com

Washington Mutual Internal Checking Detail Information

ATTN: MELANIE STOGKWELL

WASHINGTON MUTUAL INC  Account Number: 178-185088-7
SEATTLE BANK RECON Washington Mutual Bank, FA

M§: CSQ0818
i Account Summary ]
Boginning Balance $2,019,315,997.08
Deposits +590,319.00
Elsclronic & Misc. Deposits +429,887,424.98
Card Purchases/ ATM Withdrawals 0.00
Electronic & Misc. Withdrawals -160,719,863.31
Chacks Paid 0.00
Sarvice Fees 0.00
Ending Balance $2,289,073,877.75
Deposits

Date Amount Description

10/05 | 580,319.00 | Customer Deposlt
1 ltem $590,319.00

Elsctronic & Miscellaneous Deposits
Date Amount Description Card
Number

10/01 ] 2.062,777.78 | WIRE TRANSFER DEPOSIT

10/01 . *1,160,495.64 | WIRE TRANSFER DEPQSIT
1001 3,120,000.00 | WIRE TRANSFER DEPOSIT
- 10/01 . 2,125,471.71" | WIRE TRANSFER DEPOSIT

10/01 2,880,000.00 | WIRE TRANSFER DEPOSIT
Apo1| o - 1,098,085.85 | WIRE TRANSFER DEPOSIT -

10001 ) 1,138,085.85 | WIRE TRANSFER DEPOSIT

10/01 * 2,052,777.78 | WIRE TRANSFER DERPOSIT ©" - L

10/01 2,980,000.00 | WIRE TRANSFER DEPOSIT

"10/01°: i+ 2,052,777.78 | WIRE TRANSFER DEPOSIT .- -

10/02 . 534004 WIRE TRANSFER DEPOSIT

10/03 -~ . 18,840.52 | WIRE TRAN SFER DEPOSIT
EM-S-83 Page 1 of 3 Deposits are FDIC Insured CENEER

A-64

Form C850004E 0000001178
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‘Wi WaMu

P.0. BOX 2395
CHATSWORTH, CA 51313-2385

WASHINGTON MUTUAL INC
SEATTLE BANK RECON

ATTN: MELANIE STOCKWELL

MS: CSQ0B15

MAILSTOP EET1132

PO BOX 834

SEATTLE WA 98111-0834

”llllllllll!l"lll““l"lIllllllllll“llllllll"lllll”llll'

This Statement Covers
From: 09/01/07
Through: 09/30/07

Need assistance?

To reach us anytime
call 1-800-788-7000

or visit us at wamu.com

The WaMu MasterCard® Gift Card is a back-to-school basic giving your star student the power {o buy what they need. Go to
wamu.com/giftcard end purchese one today. Check Web site for detalls, Gift Card is not FDIC insured.

Washington Mutual Internal Checking Detail Information

WASHINGTON MUTUAL INC

SEATTLE BANK RECON

ATTN: MELANIE STOCKWELL

M3: CSQ08185

Account Number: 178-165066-7
Washington Mutual Bank, FA

WaMu Insurence Services brings you a way lo save on medical expenses for the whole family - PlanPlus offered by Stonebridge
H Benslit Services can save your family an average of 20% on pharmacy, 10-60% on dental, 10-60% on vision and more plusit's
FREE for 2 Months| To learn mors and find a provider near you visit wamuins.com or call (800) 708-2408.

L Account Summary R
Beglnning Balance $321,863,102.01
Deposils +251,752.38
Electronlc & Misc. Deposits +2,398,258,217.04
Card Purchase ATM Withdrawals 0.00
Etactronic & Mlisc. Withdrawals -700,857,074.35
Checks Pald 0.00
Sarvice Fees 0.00
Endlng Balance $2,019,315,997.08
Deposits
Date Amount Dascription
o7 | ... 14579538 I Cuslomer Deposi
000190 |- TRV 106,857.00 |- Customer, Depadlt;
2 Items $251,752.38
Electronic & Miscellaneous Deposits
Date Amount Description Card
Number
09/04 ] 1,157,000.00 | WIRE TRANSFER BEPOSIT
08/04 2,240,000.00 | WIRE TRANSFER DEPOSIT
09/04 548,571,798 | WIRE TRANSFER DEPOSIT
08/04 2,810,000.00 | WIRE TRANSFER DEPOSIT
08/07 1,055,000.00 | WIRE TRANSFER DEPOSIT
09/07 3,338,000.00 | WIRE TRANSFER DEPOSIT
EM-S-B3 Page 1 0f 3 Deposits are FDIC Insured LUiNGed
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\@Plj WaMu

P.0. BOX 2385
CHATSWORTH, CA 81313-2393
This Statement Covers

From:; 08/01/07
Through: 08/31/07

WASHINGTON MUTUAL INC

SEATTLE BANK RECON

ATTN: MELANIE STOCKWELL Neod assistance?

MS: CsQQ815 To reach us anylime
MAILSTOP EET1132 call 1-800-768-7000 ===
PO BOX 834 or visit us at wamu.com T
SEATTLE WA 98111-0834

1193 1 O L 1 1 Y Y PO Y Y T ALY

The WaMu MasterCard® Gifl Card is a back-to-school basic giving your star student the power o buy what lhey need. Go to
wamu.com/giftcard end purchase one |oday. Check Web sile for delalls. Gift Card is not FDIC insured.

Washington Mutual Internal Checking Detail Information

WASHINGTON MUTUALINC Account Numbaer; 179-165086-7
SEATTLE BANK RECON  Washington Mutual Bank, FA
ATTN: MELANIE STOCKWELL

M$: CSQ081S
l Account Summary ]
Bueginning Balance $621,197,556.76
Dsposils 0.00
Elecironlc & Misc. Deposils +432,417,646.08
Card Purchases/ATM Withdrawals 0.00
Elactronic & Misc. Withdrawals -731,952,100.82
Checks Paid 0.00
Service Faes 0.00
Ending Balance $321,663,102,01
Electronic & Miscellaneous Deposits
Date Amount Description Card
Number

1:844,000.00
11500,

WIRE TRANSFER DEPOSIT
NIRE TRANSFE

108708 7f e W1 140,598,863 W
08/09 08,626.42
© odros” 4392370
08/10 326,640.34 ANSF
08/10 | 273,365.23 [ WIRE TRANGFER DEPOSIT
08/13 2.927,000.00 | WIRE TRANSFER DEPOSIT
. 08/13 4,870,000,00 | WIRE TRANSFER DEPOSIT
08/15 | 1,000.78 | WIRE TRANSFER DEPOSIT
0816 |- L . 1,148,442.47 | MISCELLANEOUS CREDIT
EM-5-83 Page 1 of 3 Deposits are FDIC Insured (ENGER

Form CS50004E 0000001133 X
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‘W’ WaMuy

P.0. BOX 2395
CHAYSWORTH, CA 91313-2385

WASHINGTON MUTUAL INC
SEATTLE BANK RECON

ATTN: MELANJE STOCKWELL

MS: CSQ0815
MAILSTOP EET1132

PO BOX 834

SEATTLE WA 98111-0834

”llllllllllll”lll”lll"”llllll'lll”llllllﬂllll'll”ll'll

This Statement Covers
From: 07/01/07
Through: 07/31/07

Need assistance?

To reach us anytime
call 1-800-788-7000

or visit us at wamu.com

WaMu Debit MasterCard® customers: The Gulde to Benefils is online at wamu.com/debit or ocall 1-800-MC-ASSIST for a copy.

Washington Mutual Internal Checking Detall Information

WASHINGTON MUTUAL INC
SEATTLE BANK RECON

ATTN: MELANIE STOCKWELL

Account Numbor: 179.165086-7
Washington Mutual Bank, FA

M8: CSQ0815
L Acgount Summary |
Beginning Balance $6885 210,688.44
Deposils 0.00
Electronic & Misc. Deposils +95,879,706.17
Card Purchases/ ATM Withdrawals 0.00
Blectronic & Misc. Withdrawals -158,8082,838.88
Checks Paid 0.00
Service Fees 0.00
Ending Balance $621,187,558.75
Electronic & Miscellaneous Deposits
Date Amount Description Card
Number
_07/03 3,085,000.00 | WIRE TRANSFER DEPOSIT ] ]
ROT/LEE 2:410,000,00" | WIRE TRANSFER DEROSIT » - ¢
07/05 5,594, ,000.00 WIRE TRANSFER DEPOSlT
07/05 i %L, 5,860, ,000.00" WIRE TRANSFER DEPOSIT-. !
07/11 1,534, 000.00 | WIRE TRANSFER DEPOSIT
07112, «. 4,378,000,00 | WIRE TRANSFER DEPOSIT
07/12 5,220,000.00 'WIRE TRANSFER DEPOSIT ‘
¥ 071137 1:430,303.877, WIRE TRANSFER DEPQSIT
07743, 118,924, 76 | WIRE TRANSFER DEPOSIT
By 07/13 “ 9g,996.37. '.;MISCELLANEOUS CREDIT (EIF: ‘Dale: 07/12/07) .
07113 ) - 43,923.70 MISCELLANEOUS CREDIT
AT . 4959,087.87.F WIRE TRANSFER DEPOSIT -
07/16 2,510, 578 75 | WIRE TRANSFER DEPOSIT
T 07186 - 7.3,884,118,13 | WIRE TRANSFER DEPOSIT
07/16 274 166.37 | WIRE TRANSFER DEPOSIT
0718 '167,140.06.] WIRE TRANSFER DEPOSIT ;
07/16 2,036,172.25 | WIRE TRANSFER DEPOSIT
EM-S-B3 Page 1ol 3 Deposils are FDIC Insured (ENGER

A-67
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! WaMu

P.0. BOX 2395
CHATSWORTH, CA 91313-2385

WASHINGTON MUTUAL INC
SEATTLE BANK RECON
ATIN: MELANIE STOCKWELL
MS: CSQ0815

MAILSTOP EET1132

PO BOX 834

SEATTLE WA 98111-0834

1 PP | Y 11O 11 8 PP 1 Y Y P T R T Y

This Statement Covers
From: 08/01/07
Through: 06/30/07

Need assistance?

To reach us anytime
call 1-800-788-7000

or visit us at wamu.com

Please see the message lowards the end of the statement (prior to Overdralt Line of Credil detail, if any) for important

informalion about fee changes thal may affect your deposit accounts.

Washington Mutual Internal Checking Detail Information

WASHINGTON MUTUAL INC
SEATTLE BANK RECON
ATTN: MELANIE STOCKWELL

MS: CSQ0815

Account Number: 179.165068.7
Washinpton Mutual Bank, FA

WaMu Small Business Speclalists are convenlently located al local branches! Siop by today 10 discuss your business and
your goals with one of aur specialists. We'll work with you to ensure all ol your current business needs are mel and

grow with your business in the future.

L Account Summary J
Beginning Balance $1.200,280,453.44
Deposits 0.00
Electronic & Misc, Deposits +957,278,132.54
Card Purchases’ ATM Withdrawals 0.00
Electronic & Misc. Withdrawals -1,472,336,896.54
Checks Paid 0.00
Servics Fees 0.00
Ending Balance $665,210,689.44

Electronic & Misceilansous Deposits

Date Amount

Description

Card
Number

1,187,000.00

43 923 70

2468 000.00

-, v 96,823,136,00.
166,641 4708, 00
:260,197.80"
15,933,747.00

EM-S-B3

:9,319,622.78 ' Mi
"01,147,043.847| M
BOOK TRANSFER CREDIT

WIRE TRANSFER DEPOSIT
WIRE TRANSFER DERPOSIT:

WIRE TRANSFER DEPO SIT

WIRE TR‘\NSFER DEPOSIT
WIRE TRANSFER DEPOSIT
WIRE TRANSFER DEPOSIT

Page 1 of 4
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0!9, WaMu

P.0. BOX 2305
CHATSWORTH, CA 91313.2395

WASHINGTON MUTUAL INC
SEATTLE BANK RECON

ATTN: MELANIE STOCKWELL

MS&: CSQ0815

MAILSTOP EET1132

PO BOX 834 ’
SEATTLE WA 981110834
Medeehua bl e Wlado Dby dedd bl

This Statement Covers
From: 05/01/07
Through: 05/31/07

Need assistance?

To reach us anytime
call 1.800-788.7000
orvislt us at wamu.com

Simplily your home financing with a competitively-priced mortgage thal glves you built-in access to available equily. And pay no
closing fees! Plus, you can even switch Lo e lower Interest rate up to twice a year with Just a phone call. Call 1,800.665.1082.

Washington Mutual Internal Checking Detall Information

WASHINGTON MUTUAL INC

Account Number: 178-185066-7

SEATTLE BANK RECON Washington Mutual Bank, FA

ATTN: MELANIE STOCKWELL

M$: CSQU815

WeMu offers the essentials that every business needs! Call 1.800.788.7000 to sign up for great services such as Free
Business Checking, Business Online Banking, Business landing, a Business Money Market account and Business credit cards.

Deposits et Washington Multual are FDIC insured.

L Account Summary J
Beginning Balance $1,6525,811,807.33
Deposits 0.00
Electronic & Misc. Deposits +1,002,693,955.32
Card Purchases/ ATM Wilhdrawals 0.00
Electronic & Misc. Withdrawals -1,328,236,309.21
Checks Pald 0.00
Service Fees 0.00
Ending Balance $1,200,269,453.44
Electronic & Miscellansous Deposils
Date Amount Description Card
Number
G701 3,098,652.78 | WIRE TRANSFERDEFOSIT
708102 3,508,000.00: | WIRE TRANSFER DEPOSIT.
05/02 3,880,000.00 | WIRE TRANSFERDEPOSIT
105007 s 16,763,163.80 | WIRE TRANSFER DEPOSIT
05/07 38,029.19 | WIRE TRANSFERDEPOSIT
- 05/07:. ", 80,214,70) | WIRE TRANSFER DEPOSIT .+ i
05/07 | | 54,528,337.50 | WIRE TRANSFER DEPOSIT
£70s5/08™[ " . 1,618.000.00. WIRE TRANSFERDEPQS
05/08 1,760,000.00 { WIRE TRANSFER DEPQSI
05/10° " 7 257,000.00' i WIRE TRANSFER DEPOSIT -
05/10 5,667,235.25 | MISCELLANEQUS CREDIT
05/10 655,108.56 | MISCELLANEQUS CREDIT
05/14 1,260,000.00 | WIRE TRANSFER DEPOSIT
EM-S-B3 Page 1 0f 3 Deposils are FDIC insured LERSER
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P.O. BOX 2395
CHATSWORTH, CA 91313.2395

WASHINGTON MUTUAL INC

SEATTLE BANK RECON

ATTN: MELANIE STOCKWELL

MS: CSQO815

MAILSTOP EET1132

PO BOX 834

SEATTLE WA 98111.0834

402967

”llllllll!lll”lIl”lll"”llllllllIl”ll]ll'll”ll'll”llIll

This Statement Covers
From: 04/01/07
Through: 04/30/07

Need assistance?

To reach us anytime
call 1-800-788-7000

or visit us at wamu.com

Debit MesterCard customers: The Guide to Benefits is online at wamu,com/debit or call 1-800-MC-ASSIST for a copy.

Washington Mutual Internal Checking Detail Information

WASHINGTON MUTUAL INC
SEATTLE BANK RECON

ATTN: MELANIE STOCKWELL

MS: CSQ081S

Account Numher;: 179-165066-7
Washington Mutusal Bank, FA

L Account Summary
\ . Beginning Balance $1,529,029,093.62

Deposits 0.00

‘Electronic & Misc. Deposits +683,557,425.15

Card Purchases/ATM Withdrawals 0.00

Electronic & Misc, Withdrawals -686,774,711.44

Checks Paid 0.00

Service Fees 0.00

Ending Balance $1,525,811,807.33

Electronic & Miscellaneous Deposits

Amount

Description

Card

Nunther

2D93.78

EM.5-83

COLR7H3h 7782 000) NMOR

1,169,855.26

2,114,010.53

. 263 853. 36_-

1,308,310.00
562,930,391
1,358.54

WIRE TRANSFER DEPOSIT

WIRE TRANSFER DEROS(T. . . 7/
 WIRE TRANSFER DEPOSIT

“WIRE:TRAN DEFOSIT
WIRE TRANSFER DEPOSIT

Page 10of 3
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-} WaMu

P.0. BOX 2395
CHATSNODRTH, CA 81313-2395

WASHINGTON MUTUAL INC
SEATTLE BANK RECON
ATTN: MELANIE STOCKWELL
MS8: CsQ0815

MAILSTOP EET1132

PO BOX 834

SEATTLE WA 98111-0834

”llll'll'llllIllll“lll””Illlll]lll”llllD'll”llllt”ll]l]

Don't let a mild storm ssason this pas! year catch you off guard. Disasiers are a permanent problem 1o all. First Proteclor pays your
monthly mortgage payment when covered disaslers occur, such as hurricanes, floods, fire or lornados. To prolect your home with

This Statement Covers
From: 03/01/07
Through: 03/31/07

Need assistance?

To reach us anytime
call 1-800-788-7000

or visit us at wamu.com

First Protector, call 1.800.349.9758 or visit the websile at www.disastercoverage.com OFFER # DDA275055U8.

Washington Mutual Internal Checking Detail Information

ATTN

WASHINGTON MUTUAL INC
SEATTLE BANK RECON
:MELANIE STOCKWELL

M5:C5Q0815

Account Number: 179-165066-7
Washinglon Mutual Bank, FA

Your business is uniqua and should have a banking relationship buill around its needs. Business Packages
designed for tha way you manage finances are only a phona call away at 1.800,788.7000.

l

Account Summary

Bepinning Balrnce

$1,616,334,267.02

Deposits 0.00
Electronic & Misc. Deposits +851,666,875.61
Card Purchases’! ATM Withdrawals 0.00
Elsctronic & Mlsc. Withdrawals -038,872,049.01
Checks Paid 0.00
Service Feas 0.00

Ending Balance

$1,529,028,083.62

Elsctronic & Miscellaneous Deposits

Date Amount Description Card
Numbsr
0301 2,517,000.00 | WIRE TRANSFER DEPOSIT
S0dr01% ). 8.180,000.00°| WIRE TRANSFERDEPQSIT. -
03/05 | 106,407.49 | WIRE TRANSFERDEPOST
08005 (it 181,61284 [ \WIRE TRANSFER DEPOSIT <+ i
. 03/08 2,070,000.00 | WIRE TRANSFERDEFOSIT
$03/08T ) T T, 1,688,357.22 1) MISCELLANEQUS CREDIT -+
03/08" . ., 388,945.49 | MISCELLANEQUS CREDIT
-.03108. " +1.:1,880,000,00 | WIRE TRANSFER DEPQS! i
03/09 2,017.80 WIRE TRANSFER DEPOSIT
~03/13 * +60,042,133.32, | WIRE TRANSFER DEPOSIT - .~
03/14 841,000.00 | WIRE TRANSFER DEPOSIT
03/14 2,080,000.00 | WIRE TRANSFER DEPOSIT
03/15 4,298,250.00 | WIRE TRANSFER DEPOSIT
EM-S-B3 Page 1of 3 Deposils are FDIC Insured 3%
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@' WaMu

£.0. BOX 2395
CHATSWORTH, CA £1213-2385

WASHINGTON MUTUAL INC

SEATTLE BANK RECON

ATTN: MELANIE STOCKWELL

MS: CSQ0815
MAILSTOP EET1132
PO BOX 834

SEATTLE WA 981110834
Hdahadun el b ldudalnladlhl

This Statement Covers
From, 02/01/07
Through: 02/28/07

Nead assistance?

To reach us anytime
call 1-800-788-7000

or visit us at wamu.com

Enclosed is Important information about changas thal may alfecl your Washington Mutuai accounts and services.
For questions, visil your Financiel Center or cali 1-800-788-7000.

Washington Mutual Internal Checking Detall Information

WASHINGTON MUTUAL INC
SEATTLE BANK RECON
ATTN: MELANIE STOCKWELL
MS: CSQO0818

Account Number: 179-1650686-7
Washington Mutual Bank, FA

!

Account Summary

Beginning Balance $2,160,369,233.39
Deposits 0.00
Electronic & Misc. Deposits +409,465,370.07
Card Purchases/ ATM Withdrawals . 0.00
Elecironic & Misc. Wilhdrawals -953,500,336.44
Checks Paid 0.00
Service Fees 0.00
Ending Balance $1,616,334,267.02

Electronic & Miscellaneous Doposits

Amount

Description

Card

Number

Lo08 | T
Rogloyifn
o7
. 02008 4 e nid
02/08
" 02/08 .

EM-S-83

925,000.00
8,151,215,52
8,128,057.67
1240000'00_

2,643,000,00
3. B

_ s,egq.ooo.oov
¥+ 1,058,000.00"
1,650,000.00
1,518,000.00,
1,820,000.00
2,075,000.00
993,089.28
- 2,030,000.00

WIRE TRANSFER DEPOSIT
WIRE TRANSFER DEPOSIT™
WIRE_TRANSFER DEPOSIT
- WIRE TRANSFER DEPOSIT
WIRE TRANSFERDEPOSIT =~
2 |: WIRE TRANSFER REPOSIT ™
| WIRE TRANSFER DEPOSIT,
| WIRE TRANSFER DEPOEIT - . !
WIRE TRANSFER DEPOSIT
WIRE TRANSFER DEPOSIT:
WIRE TRANSFERDEPOSIT
YWIRE TRANSFER DEPQSIT /iv 0
WIRE TRANSFER DEPOSIT
WIRE TRANSFER DEPQSIT.
MISCELLANEQUS CREDIT
WIRE TRANSFER DEPOSIT

Page 10of 3
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] Walu

P.O. BOX 2393
CHATSNORTH, CA 91313-2395

WASHINGTON MUTUAL INC
SEATTLE BANK RECON

ATTN: MELANIE STOCKWELL

MS: CSQ0815

MAILSTOP EET1132

PO BOX 834

SEATTLE WA 88111-0834
”llll’lllllll”lll”lll””llllllllll”ll'l!'ll'IllllI”lllll

This Statement Covers
From: 01/01/07
Through: 01/31/07

Need assistance?

To reach us anytime
call 1-800.788-7000

or visit us at wamu.com

Washington Mutual Internal Checking Detail Information

WASHINGTON MUTUAL INC
SEATTLE BANK RECON

Account Numbar: 179.1650686-7
Washington Mutual Bank, FA

ATTN: MELANIE STOCKWELL

MS: CSQUB1§

r Account Summary

Beglnning Balance $3,000,010,422.17

Deposits 0.00

Electronic & Misc. Deposlits +3,365,633,498.18

Card Purchases/ ATM Withdrawels 0.00

Elactronic & Misc. Withdrawals -4,295,274,688.96

Chacks Pald 0.00

Service Fees 0.00

Ending Balance

$2,160,369,233.39

Electronic & Mlscellansous Deposits

Amount

Doscription Card

Number

4,648,000,00,

b
750 000,000. 00

01/11 "12,733,713415
01/11 2,276,097.04
01/12 ©223,050.60
01/12 1,267.674.54
01/18 1,210,283.33
01/16 2,413,04167
01/16 3,537,812.50
EM-SB3

WIRE TRANSFER DEPOSIT

‘| WIRE TRANSFER DEPOSIT.. . | -

'BOOK TRANSFER CREDIT
-MISCELLANEGUSCREDIT @ " -~

MISCELLANEQUS CREDIT

WIRE TRANSFERDEPOSIT " .
MISCELLANEQUS CREDIT (EIf. Date:01/1 1/07)
WIRE TRANSFER DEPOSIT

WIRE TRANSFER DEPOSIT

WIRE TRANSFER DEPOSIT

Deposits are FDIC Insured UEbER
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Washington Mutual '
Back Office Brahch/Monetary Posting Unit (BOB)
- New Account Request Form

Datei | oor1or2008 [ Projaregby;/ L/ Yejanda oblezada - U930338
Approvod By o S e L.~ w | . uivesss
_ . ___New Account Information " , ' '
Company: circle one Co'st'.Cen‘.ter# ; Tax Link Code
T 2[5 [ao). . 9905 IR
TIN/EIN . . F é‘.zp'd'i:e;‘ Codo Owner/Sub Owner Code
911653725 1 B 02/03
e ____“recommended for all Corp accts.
. Account Title 1.4 _ Rélationship. Code 1-4.

1) wMi o , ONR
12)

3)

ay. B

[Radrgsss T - . 1301 Second Averue WG 1411 T

Citys | Seattle, "~ * 7 [ States | . wawgsio

{ Seciobate ] ] [ WewAscommeE | LT = WEFZI-L ] -

Date Opened ' . ] ' ‘ppengé-t%j.(iida--.em;illo)‘mé)‘] . ; I _
-{Comornte Infonation: ) Co ' o

JAccount Type: on Roconcillation Method: 1 ,

1CA —loss Orafis ) 0~ None ' If related to GL Triple: -
CML - Commercial Loans 1 —Manual Related GL Coz _ -~ 504
INS ~ Insurance Drafis : 2—-Actua!/Agmal Related GL Accounts

LN ~ Investor/Custodial Accounts 3 — Bcheduled/Actual Related GL RC:

ON  —-OnUs o 4'- Schaduled/Scheduled .

PF * ~Public Funds ~ - 5-Recon+Frontler

' 8 - BREC

Lulu $t. John - u$26280 " Phone # 206 302-4232
Lulu St John - u126280 Phone # 206-302-4232

Account Owner:
Reconcillation Managen;

Furposis. of Account: Master note.elimination
Checks Issued:; - . Yes  or No

‘Speclal nstructions (Waive Tees, Corrésponding Loan number, otc.)
[ fi!ssue Reg D letter & mall MAA to customer. . 1

L JClose accounl 8 ] . las of l ’ transfer balance. to new accounl_

TEUITX. L4 TSET Uy

L' l Retum receipt 4nd Maa to Praparer—i ‘

[ [ower - 1

Néw Account Opening Deposit

| DebiteL .] 52915] Amount [$ © -0l CostCtr [o3a7 '—“]
Bescription‘/boc # | ‘

Fax Complated form to (209) 460-7043 or interoffice to BOB, Mail Stop STASFCR
Must also complete and remit the Designation of Signers form
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Page 1 of 2

N'oble_zada, Yolanda B. '

"From: Ryason, Tawnya

Sent:  Monday, September 22, 2008 1:20 PM

To‘._' Noblezada, Yolarida B.; Logan, Doreen; Windc_er, Brandon J.
Ce: StJohn, Lourdes A.; Thorgerson Kevin M.

Subject: RE; Due from FSB

Approved

Froo: Noblaada Yolanda B,

" Senk: Monday, September 22, 2008 1: 15 PM

To: Logan, Doreen; Ryason, Tawnya; Winder, Brandon J.
Cc: St John, Lourdes A.; 'l’twrgerson, Kevin M.
Subject: RE: Due from FSB .

Hi Tawnya, Can you please oonﬂrm through this email that | can use CC 9909 on Co 40 to be added to the
Hogan PCD 1602 via e-fequest to Technology (Nancy Plummer).

Thanks much,

Yolanda

From: Logan, Doreen.

Sent: Monday, September 22, 2008 10:43 AM '

To: Noblezada, Yolanda B.; Ryason, TaWnya, Winder, Brandon 3.
Ce: St John, Lourdes A.; Thorgerson, Kevin M.

SubJect RE: Due- from FSB

We need to open an ovethead center on Hogan to get the account moved to the right place.

Doreen Logan

Treasury - Structured Finance
Washinglon Mulual
206-302-4168

From:.Noblezada, Yolanda B.

Sent: Monday, September 22, 2008 10:42 AM

To: Ryason, Tawnya; Logan, Doreen; Winder, Brandon J.
Ce: St-John, Lourdes A.; Thorgerson, Kevin M, -
Subject: RE Due from FsB .

Importance. ngh

Hi, :
Yes, we are fixing this right now. We wiil be closing the DDA on Co 1 and will open one on Co 40 but with cc 470

* {temporarily). ‘
~ Iwill let you know as soon as the Co 40 DDA has been opened.

Thanks,
Yo

0972272008
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From: Ryason, Tawriya -
- Sent: Menday, September 22, 2008 10:39AM

To: Logan, Doreen; Noblezada, “Yolanda B.; Winder, Brandon J.
" Subject: RE: Due from FsB

This DDA was opened on Co 1, and not on Co 40. Was this an oversight?

From: Logan, Doreen

 Sent: Fiiday, September 19; 2008 2:40 pM

To: Noblezada, Yolanda B.; Winder, Brandon 1.

Cc: Ryason, Tawnya; Cox, Rosa K.
Subject: FW: Dye fnor_n FSB.

Qur friends In Cash Mgmt will assist with all this next month. Thanks Tawﬁya & Rosal

- Doreen Logan

. Treasury. - Shuctured Finance
Washington Mutual
206-302-4168

From: Cox, Rosa K, a

Sent: Friday, September 19, 2008 2:35 pM - .
To: Ryason, Tawrya . - ‘ :
Cc: Légan, Doreen . : : .

Subjects Due from FSB

HITR,

‘Doreen Is.in'a pinch and needs a “Due From FSB” account to use this month for a new deposit account. Ttie only one
1 could find was 10441, Due From FSB MMDA-I/C. I'm not sure what type of account Doreen is opening, but it's not a
money market, so this won't be perfact, e . ..

" Doreén (or someone?) will open a new GL next month and begin using the new GL.

it you'have any qu_gs't,lons, talk to your fﬂen’d, Ms. Doreen,
RC- '

Corporate Accounting | P.206.500.3053 | 1.206,377.2081

nanimng
o A-84
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Revised
April 18, 2008

Washington Mutual

GL Administration Policy Nty A

Policy to Request New GL Account

Summary

A new general ledger account is an account that does not currently exist on the GL system. The
need for a new GL account can be the result of a new product, changes to accounting or reporting
practices, policies, and financial system requirements, or needed for the mapping of acquisitions.
New GL accounts are also required due to the business rule stating that only one GL can support one
system (not applicable to equity or income accounts). One GL should not represent multiple systems
being used to process entries. Requests to open an existing GL account to an additional company or
cost center are addressed separately in the General Ledger Cost Center (GLRC) opening
procedures. Additional guidance can also be found in the Triple Request policy on the Corporate
Conftroller's web site.

Policy GL Maintenance Form .

Balance sheet accounts are owned by individuals, and posted to, at the triple (company, account,
cost center) level. When a new GL account is requested, the original account owner will also become
responsible for all balance sheet triple_combinations opened in conjunction with the new account,

Income statement accounts however, do not have an assigned owner and are not owned at the triple
level. Reconciliation for income statement accounts is done with each segment that has cost centers
opened to the specified account. Please refer to the Account Owner and Poster Responsibilities
Policy for further information on balance sheet and income statement accounts.

All new GL requests will be submitted and processed via the GL Maintenance Form .along with a
copy of the Accounting Plan.. Additionally, desktop procedures must also be created for the
accounting activity related to the account. The Desktop Procedures Template. can be found on the
Corporate Controller's intranet page for reference. The desktop procedures document does not need
to be submitted to GL Administration, but should be available upon request. Account owners have 60
days from the date of the new account request to create their desktop procedures document.

All new GL requests must be approved by the following groups: the account owner, Sub/Segment
Controller*, Intercompany Accounting (if an I/C account), Margin, Financial Reporting, and GL
Administration before it is processed by Financial Systems & Operations.

*or his/her pre-authorized representative. A pre-authorized representative is one person who the Segment Controller has
deemed to be qualified and authorized to act on his/her behalf in the matter of opening new GL accounts, and whose
name the controller has submitted to GL Administration.
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The account owner (and, ultimately, the segment controller) is responsible for the integrity of the
account usage and for the maintenance of the necessary documentation surrounding the new GL
account, For control and audit purposes the approving authority must not be the same person
as the account owner or the requester.

Each New GL Request Form includes a certification statement which states that the accounting plan
is attached, the desktop procedures will be available within 60 days and all associated accounts will
be opened at the same time to avoid the risk of misstatement. it will be the responsibility of the
business segment to maintain a copy of all accounting plans and documentation surrounding the new
GL account, or triple(s).

To open a new GL account, the requester will submit the request via the Liquid Office GL
Maintenance Request Form. All new accounts will be opened to OFCS, Hyperion and ED. Before an

account will be opened, all required approvals need to be obtained through the Liquid Office approval
queues. Once the request is in the Liquid Office approval queues, it may be approved or declined by
any team. Once the request is either approved or declined, it will be transmitted to FileNet for
archiving.

If additional information is needed regarding the use of a request, GL Administration will consult
individuals from the following areas within the Finance Division:

Corporate Accounting « Financial/Regulatory Reporting
Financial Systems & Operations + FP&A Finance Planning & Analysis
Segment Reporting ¢ Financial Analysis and Monitoring

Reconciliation Control & Monitoring

Large Requests

T A thistime theTeT i ot aterriplate for openiny multipleaccounts:

Special Projects/Interface Conversions

When special projects/interface conversions require a large number of new GL accounts, the project
leader must communicate to GL Administration 4-6 months prior to the go live date, at
gladmincoa@wamu.net. It will be necessary to coordinate when testing will begin and how many

new GL accounts will be needed. Please provide a list of all new accounts that will be needed to
complete the project/conversion to GL Admin. Once all the information has been received, GL Admin
will determine how many new accounts will need to be opened each month.

Liquid Office GL Maintenance Request Form

The Liquid Office GL Request Form is located on
htip://lo.wamu.net/lfserver/DMT _GL Maintenance Warkflow.

Liguid Office GL Training Manual.: For instructions on using the GL Maintenance Request Form refer

to the New GL Requesters Manual mentioned above.
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The following information must be provided on the GL Maintenance Form .

1. Provide Requester ID and Requester Name

2. Select the Activity Type field (Name, Change, Delete)

3. Is this request an exception? If yes, provide justification in the ‘Reason for Request’ field. This
field can be modified at any time during the request. Additional approvals will be required by
Corporate Accounting and Corporate FP&A

4. Provide a detailed reason for requesting the new GL Account
5. Enter a five digit account number based on the information below

1. Assets 10000-34999

2, Liabilities 35000-53009

3. Equity 53010-53999

4, Interest Income 54000-66499

5. Interest Expense 66500-75999

6. Provision Expense 76000-77999

7. Operating Income 78000-85199

8. Operating Expense 85200-89999

9. Memo Account 90000-99099

10.  Proxy Account 99100-99998

The GL Account Type field will auto populate

Enter the GL Account Description

Choose a Company number from the drop down list

Provide an Account Owner 1D and Name

10 Select a Segment from the drop down list

11. Select the normal sign of the account

12.Choose yes or no if you are opening a proxy account. If you need to open a proxy account,
please contact .gladmincoa@wamu.net.

13.8Select up to 5 CC Templates by holding down the ALT button, if necessary, otherwise select

NONE. .. ... U

©®~No

14.Select the approprléte radio button to determine if the Common View rollup will be new or

existing. If new, you will need to submit a hierarchy change request. The Common View Rollup
field will auto populate with '-99026', If existing, select existing and move to the next field

15.Optional Field-Model Account Number: Enter a model account number

16.1f the Model Account is NOT chosen and the CV rollup is existing, enter the level 8 node
number

17.1f the Model Account is NOT chosen, enter the Related Proxy Account

18.Optlonal Field-Related Accounts: Enter up to 5 related accounts separated by a comma

19.Enter the GLAD definition, up to 100 characters

20.Enter the Accounting Plan Title, up to 50 characters without spaces, use the underscore key

GAAP Business Rules

21.Select Yes or No if the new account is a Mortgage Loan. If no, skip to the Margin Account
Information

22.1f the new account is a Mortgage Loan, determine if it is Held for Sale or Held for Investment
and select the appropriate radio button

23.1f HFS, enter the asset, deferred fee, premium discount, and interest income accounts

24.If HFI, enter the asset, deferred fee, prem|um discount, and interest income accounts

25.Select Yes or No if the new account is a 2™ lien

26.Select Yes or No if the new account is a hedge or derivative
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27.Select Yes or No if short cut accounting is being applied based upon FAS 133
28. Specify if Freestanding or Hedge of a specific asset/liability is being done
29.Enter the related asset/liability account related to the previous statement

Margin Account Information

30. Enter the COA ID number
2-digit Type Code plus 5-digit account number (1012345 for example).
Type Code: 10 - Assets and Interest Income
20 - Liabilities and Interest Expense
30 - Equity
40 - Provision Expense and Non-Interest Income/Expense
31.Select Yes or No if the new account will have margin impact
YES - The new GL account is an Earning Asset/Liability or Interest Income/Expense account
NO - The new GL account is a Non-Earning Asset/Liability or Non-Interest Income/Expense
account. Skip to the Intercompany Account information
32.Select New or Existing if the new account requested is linked to a new or existing margin
account
NEW - A margin account currently does not exist in the Chart of Accounts and is required to
be opened along with the requested GL account
EXISTING - A margin account currently exists in the Chart of Accounts
33.If EXISTING, please specify an existing 5-digit GL Interest Bearing Balance Sheet or Interest
Income/Expense account that will be linked to this new GL
If NEW, please specify the new 5-digit GL Interest Bearing Balance Sheet or Interest
income/Expense account that will be opened and linked to this new GL
34.Select Yes or No if the new account is an Interest Bearing I/S Account. YES - This is an
Interest Income/Expense account
NO - This is a Non-Interest Income/Expense account
35. Select an Accruai Method from the drop list

If the new account is an_nterest Income/Expense account, select a method of interest accrual,

otherwise, select "Does not accrue interest”

36.Select Yes or No if the I/S COA ID is Independent. YES — The interest income/expense
accounted for by this new I/S GL is related to more than one Interest Bearing Balance Sheet
account. Not a one-to-one relationship. (COA ID of the new I/S GL will be 2-digit Type Code
plus 5-digit account number - 1059643 for example)
NO - The interest income/expense accounted by this new GL is directly linked to a unique
Interest Bearing Balance Sheet account. A one-to-one relationship. (COA of the new I/S GL
will be the same COA of the directly linked unique Balance Sheet account)

37.1f yes, please provide the related B/S Parent GL and follow these steps:
(1) Find the existing Interest Income/Expense account next to which the new Interest
Income/Expense account will reside under the same common view level (L-8)
(2) Find the Balance Sheet account that links to the existing Interest Income/Expense account
identified in Step 1
(3) Input 5-digit GL number of the Balance Sheet account identified in Step 2

38.Click on the ‘Validate’ button, this will verify information from MDM to determine if the B/S GL
exists

Intercompany Information

39. Select Yes or No if the new account is Intercompany. [f no, skip to the Certification Information
40.Determine if the I/C offset is New or Existing
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41. Specify the I/C offset account number

42.The l/C Offset GL Description will auto populate after validation if the account is existing

43.The Sub Acct Table and the Sub Acct Table Description will auto populate

44, Select No only if this is a self-eliminating account, otherwise, select Yes

45, Select the offsetting company number from the drop list

48, Determine if the I/C Matching Table is New or Existing

47. If existing, select from the drop list. If new, select New and contact GM InterCompany for
instructions

48. Check the certification statement at the bottom once all the fields have been completed

49. Click on the ‘Attachments’ button on the bottom of page 1 to attach the accounting plan to your
request, you will not able to submit your request without an accounting plan

50.0nce you click on the ‘Attachments’ button, you will be taken to the ‘Add new attachment’ page
in Liquid Office

51.Click on the ‘Browse' button. The 'Choose File’ dialog box will appear

52. Locate the file you would like to attach, click ‘Open’

53.Click the ‘Add’ button to attach your file

54 Your file will appear in the attachments list

55.Repeat steps 49-56 to attach more files if necessary

56.Click on the ‘Finish’ button, you will be brought back to your GL Maintenance Request form.
You will see the number of attachments you just added

57.0nce you have completed the form and attached all related files, choose ‘Submit’ from the
drop down list and click on ‘Go’

Accounting Plan and Desktop Procedures

The accounting plan provides detailed information regarding the background and the need for the

W _GL account,_how the new Gl .account will be utilized, the systems that will impact the account,

and the GL transaction flow and reconciliation process.

The desktop procedures should give a very detailed explanation of how the account is used, when it
is affected, and should include examples of entries that are made to the account. The goal of
desktop procedures is to allow anyone to review the procedures and understand how to properly use
the account. The Desktop Procedures Template. can be referenced for an example. All accounts
requested by an owner may use one accounting plan if the accounts are similar and can clearly be
covered by that plan. Accounting plans must be maintained by the segment and always support the
use of the account. Please refer to the .Accounting Plan Policy for further details and instructions
about how to complete accounting plans.

Requirements

1.

New GL Account Request submittal

2. Accounting Plan and any other supporting documentation
3. All approvals via the Liquid Office approval queues
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Timing

In order for New GL Requests to be processed within the month submitted, they must be submitted
via the .GL Maintenance Form .14 business days before month end by 5:00 p.m. with all of the
required approval documentation from the segment/corporate support. Files that are received after
this deadline or requests sent without accounting plan or appropriate approvals will not be processed
until the following month. Exceptions to this deadline will usually consist of bank wide system
changes such as FCS 5.0 and for the year end maintenance freeze which occurs in December. To
view the maintenance deadlines for each month you may refer to the .GL Maintenance Calendar. on
the Corporate Controllers intranet site.

Account requests involving 20 or more new accounts must be received 19 business days
before month end due to increased analysis and processing requirements. Any requests
submitted after this date will not be processed until the following month. There will be no
exceptions. Requests received during a month-end maintenance freeze will be processed in the
following month.
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' ’ . New Aecount Information .
Company: circle one . g:qst.ggntor# 1. Tox Link Coda
A A 3 s [ e M e
TIVEN — Product Code Owner/Sab Owner Code
91-165372.5 B3* o ) | 0205
. ] . ‘recommended for-all Corp accts. B
Account Title 1 - 4 ' Relatlonship Coile 1-4
1y | Wi ] ONR -
2) S
5
’ 4) S 4
RS T T TS0 Seend Avenns WG 1411' N
e Seattle - . . | . state: - . WA 9B101 _
[ Bveieoate | 1 [Mew Account# | /-M-l - 000005 (a423 L/I '
Dste Opened | R Opencd by (BOB employee) il :
Eo[mm'te Information; ' ) : ;
Account Type:. ON . Reconciliation Mutho&i —_—— . )
CA - Loss Drafts .+ 0—None M related to GL Triple; . .
CML . — Commaercial Loans -1 = Manual . . Rc!p’tg’d QL Co: - ' 504
INS ~ Insurance Drafts - 2-ActvalActual - Related GL Account:
LN lnvestorlCustodialAccounts 3—.Sche'duledlActual. ' Related GL RCy
ON -QnUs ) . 4-'Scheduled/Scheduled '
PF - Public Funds 5 < Recon+/Frontier
) 8~ BREC
-[Account ownen Lutu St. John - u126280 ‘Phone # 206 3024232
Recénélliatlon Managenr: Lylu St John - u126280 . ‘ Phone #. - 206-302-4232
Purpose of Account: ____Master note elimination a
Checks Issued :. ) Yes or No

L
Washington Mutual

Back Office Branch/Monetary Posting Unit (BOB)
New Actount Rod;uosl Form ‘

Special lnstructions (Waive fees, correspondlng Loan number, etc, )

L ]lssua Reg D letter & mail MAA to customer, ) l :
l lClpso acoounl ¥ ' Ias of S I ) . J}ransfer balance to new accoimt j
L I Retum receipt aﬁd Maa to Preparer.. l ’ v
o B

New Accou"n! Opening Deposit i
| pebiteL | 52915] Amount | s 3 s74,ooo,ooo.oo | "Cost Ctr ]9347 ]
{Description/Doc # | AR ]

Fax completed form to (209) 460-7043 or interoffice to BOB, Mail Stop STASFCR

Must also complete and remit the Designatlon of Slgners form '
| | 40/%‘@4(-441/
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iWMI AND BANKING AFFILIATES GENERAL STANDARDS

Auihorized Individuals for
Intercompany Transactions

AUTHORIZED INDIVIDUALS FOR INTERCOMPANY TRANSACTIONS

INVOLVING WMI OR BANKING AFFILIATES

Authority to carry out transactions among WMI or any of its direct or indirect subsidiaries is
granted as per Table |ll, below. Authority to carry out certain Intercompany Transaction Types
is granted in Table lIl with reference to Transaction Types under the Authorized Individuals for
Execution Standard and the Authority Levels and related limits specified in Table I. For
purposes of such Intercompany Transaction Types, the requirements for designation of
individuals to Authority Levels that apply to Table | shall apply except that the CFO, Treasurer
and Comporate Controller shall be deemed to have been properly designated and shall not be
subject to a dollar limit,

Additional rules relating to intercompany transactions include:

Rule (1) Whenever a Banking Affiliate is engaged in a transaction with WM or any direct or
indirect subsidiary of WMI that is not a subsidiary of one of the Banking Affiliates
(each of WMI and any such subsidiary being a “non-banking affiliate”), the Banking
Affiliates’ Policy on Transactions with Affiliates and Other Related Companies (which
includes restrictions imposed by Sections 23A and 23B of the Federal Reserve Act
and Regulation W of the Federal Reserve Board) must be observed (see Appendix
S-A for the policy and inforrmation about recordkeeping, fair market value and asset

quality requirements);

Rule (2) Loans, credit extensions or derivatives between a Banking Affiliate and a non-
banking affiiate must be approved by the appropriate bank credit officer;

Rule (3) Significant Transactions or transactions involving Financial Derivatives or Complex
Securities between a Banking Affiliate and any non-banking affiliate require pro
forma NIl and NPV sensitivity analyses before executing the transaction (see the
Investments Standard and Approved Instruments Standard for detailed procedures);
and

Rule (4) The same officer may not sign both sides of a transaction between affiliates. (The
term “affiliates,” as used in this Standard, includes WMI and all direct and indirect

Subsidiaries of WML.)

Note: These authorities refer to the powers of WMI and the Banking Affiliates to enter into
transactions with each other and with other affiliates. The authority of affiliates, other than the
Banking Affiliates, to transact with WMI, the Banking Affiliates and other affiliates is determined by
their respective Boards or their own ALM Policies, where applicable.

Rev 12/12/06 WASHINGTON MUTUAL Page 1
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GENERAL STANDARDS

Authorized Individuals for
Intercompany Transactions

R _Authority e i
| Desc,ng}io (Wil and the Banking Affiliates) Restrictions/Notes |
Capital contributions | CFO, Treasurer or Corporate See Rules (1), (2)
to subsidiaries; Controller and (4) above
redemptions of, or
sales 1o the Issuer of,

1 any securitles issued
in connection with
such a capltal
contribution; and
loans made to
affiliates.

2 Dividends Board of Directors only
Borrowings — Identical to Authority Levels See Rules (1), (2)
defined the same granted with respect to and (4) , above

3 as Transaction Transaction Type 12, except CFO,

Type 12 Treasurer or Corporate Controller

are not subject to a dollar limit.
Derivatives — Identical to Authority Levels See Rules (1), (2),
defined the same granted with respect to (3) and (4), above

4 as Transaction Transaction Types 11, 16, 17 and
Types 11, 16, 17 18, except CFO, Treasurer or -
and 18 Corporate Controiler are not

subject to a dollar limit
Purchase/Sale of Identical to Authority Levels See Rules (1) and
Assets — defined granted with respect to {(4), above
the same as Transaction Types 2, 4,5, 6,7,
Transaction Types | 19, 20 and 21, except that CFO,

5 2,4,5,6,7,19, 20 | Treasurer or Corporate Controller

and 21 are not subject to a dollar fimit.

For purposes of this Standard

only, Transaction Type 19 also

includes the purchase side of a

transaction between affiliates.
Mortgages Identical to Authority Levels See Rules (1) and
Servicing Rights granted with respect to (4), above
Activities — defined | Transaction Types 9 and 10,

6 the same as except that CFQ, Treasurer or
Transaction Types | Corporate Controller are not
9and 10 subject to a dollar limit.

Investing in publicly | CFO, Treasurer or Corporate WMI only.

7 traded debt Controller Prohibited for
securities of Banking Affitiates.
affiliates
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'WMI AND BANKING AFFILIATES GENERAL STANDARDS
L AT Authorized Individuals for
i ,} i Intercompany Transactions
Type  Descripfion | wmt and the Banking.Affiliates) | ReStiictionsiNotes
Opening accounts | SVP or above See GL
8 at bank subs Administration
Policy
9 Guarantees CEQ only
®
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-
Wa Shlngto“ Approved: Chief Financia) Officer;

Mlltllal Treasurer; or
REQUEST FOR CONTRIBUTION Controller
(Contributing Entity: Only WMI, WMB or WMFSB)

General Information

Contribution Recipient:

GL Co. No.:

Requester/Segment
(Name/phone no.):

Amount:

Contributing Entity
(WMI, WMB or WMFSB):

GL Co. No.:

Contribution Payment Date:

Proposal/Purpose:

Approvals Required
Department Name Approved By (by email)

Legal: Andrea Radosevich or Susan Taylor

Tax: Tim Cleary, Jack Read or Laurie Hanson

Controllers: : Rosa Cox, Paul Stephen or Pat Fournier

Treasury: Peter Frellinger or Patricia Schulte

Instructions
1. Complete the General Information as completely as possible. Be as detailed as possible with the

Proposal/Purpose description {i.e., why the contribution is being requested, what it will be used for, is it a
one-time request or ongoing, etc).

2. Present the Request for Contribution to each of the following department representatives for approval
(via emall):

» Legal: Andrea Radosevich or Susan Taylor

» Tax: Tim Cleary, Jack Read or Laurie Hanson

* Controllers: Rosa Cox, Paul Stephen or Pat Fournier

» Treasury: Peter Freilinger or Patricia Schulte

3. Upon receipt of approval from all parties, please email the fully approved request to Trish
Johnson in Legal. Pleass include all approvals when sending your request to Legal.

4, Legal will prepare and circulate for execution the legal documentation required to authorize the
contribution and will forward the approval to the requesting party, Entity Accounting, Tax and Treasury.
Alternatively, if preferred, the requestor can present the dividend request, once all departmental
approvals have been obtained, directly to the Board for approval at thelr regular pre-scheduled Board
meeting.

A-100



EXHIBIT K



FINANCING ACTIVITIES
WM! Liquidity Management Standard

WMI AND BANKING AFFILIATES

WMI LiQuiDiTY MANAGEMENT STANDARD

Objectives

The objective of liquidity management for Washington Mutual Inc. (WMI) is to prudently
manage its ability to meet its financial obligations. The primary objectives in managing WMI's
liquidity are to: ensure its capacity to honor debt when due, maintain the flexibility to promptly
respond to other cash needs or opportunities, provide reliable support to operating
subsidiaries, minimize the cost of debt and capital, and maintain the market's confidence that

it can honor its debt.

This Standard outlines how these objectives will be achieved. The strategies developed
under this Standard and its related pr ocedures shall be consistent with the Asset and Liability
Management Policy and its related standards. The strategies shall also comply with all legal

and regulatory requirements.

Liquidity Management activities set forth in this Standard take place under Delegated
Authority; Authorized Individuals may exercise the authority granted to them under this
Standard without reference to a particular prog ram approved by MRC, ALCO, so long as they
remain within limits or constraints set forth in this Standard.

Liquidity Risk Measures and Limits

The following liquidity risk measures and limits are established to assess and monitor the
adequacy of WMI's liquidity:

Cash on Hand

The primary liquid asset at WMI is cash on hand. As the most reliable liquid asset, a
minimum daily cash balance of $150.0 million is maintained to cover unexpected cash
needs. Treasury will report any forecasted minimum daily cash balance less than $250.0
million to provide early warning of potential breach of the minimum daily cash balance
requirement of $150.0 million,

Net Short Term Position

WMi maintains a sufficient amount of liquid assets to meet short-term liabilities. Cash,
investment securities and cash and investment securities owned by non-bank WMI
Subsidiaries are considered to be liquid assets. Com mercial paper outstanding, term debt
maturing in one year or less are both considered to be short term liabilities. The typical
operating losses of WM! are also included in the definition of short term liabilities. A
positive net short term position (liquid assets / short term liabilities >= 100%) is
maintained. A warning trigger of 110% wili be used for reporting purposes to provide early
warning of a potential breach of the net short term position.

Commercial Paper Program

The Commercial Paper program shall be managed such that 1) days to maturity for CP
issuance shall not exceed 2 70 days, 2) the maximum amount of CP maturing in any
consecutive five days shall not exceed $250 million unless there are known net cash

Rev. 07/11/2008 WASHINGTON MUTUAL Pago 1
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WMI AND BANKING AFFILIATES FINANCING ACTIVITIES
WMI Liquidity Management Standard

inflows of a commensurate amount in the same period, and 3) the maximum amount of
CP outstanding on any day shall not exceed the current CP program size of $1 billion.

Refer to the Approved Instruments Standard for instrument specific limitations.

Liquidity Strategy

WMI will maintain a sufficient amount of liquid assets to meet its short term liabilities. The
appropriate amount of liquidity is determined based on the nature of WMI's assets and
liabilities, market conditions and risk tolerance levels. Monthly cash projections and ongoing
review of potential changes in those projections are also performed to support the analysis of
the appropriate level of liquidity and to enable us to anticipate r ather than react to funding
needs. Diversification of funding sources, reliability in terms of availability and commitment,
and pricing volatility of funding altematives are considerations in the selection of the optimal
funding mix.

Cash Flow Projections

Cash flow projections shall be prepared on at least a monthly basis to enable liquidity
planning. These projections will cover at least the next twelve months. The primary
assumptions used for the cash flow projections are taken from the WMI consolidated
monthly balance sheet, earnings forecast, dividend projections and debt service
requirements.

Cash Dividends

The primary source of cash at WM is dividend payments from the Banking Affiliates.
These dividends are usually sufficient to meet the holding company's obligations. The
Banking Affiliates’ dividend capacity is constrained by regulatory capital ratios. The
Banking Affiliates target their capital ratios to be above "well-capitalized” levels. The cash
dividend pay ments are maximized each quarter after capital ratio targets are satisfied.
WMI also receives dividends from its non-bank subsidiaries from time to time.

Commercial Paper

The commercial paper (“CP") program at WM is used as a short term funding option
when: (1) the need for funding is temporary or immediate; (2) the desired amount of the
funding is too small to enter the long-term debt market; and (3) market conditions for debt
issuance are not favorable. CP proceeds are used for general corporate purposes. The
current size of the WMI CP program is $1 billion.

Other Unsecured Debt

Term funding needs, such as occurs in conjunction with acquisitions or other strategic
initiatives, are met through medium or long-term debt transactions. When term debt
matures it will be paid off with subsidiary dividends, if possible, or new debt issuances will
be executed. When issued, term debt maturities are laddered to reduce repricing risks.
WMI maintains a well-known, seasoned issuer (VWKSI) debt issuance shelf. The shelf is
not limited by issuance or date. Other forms of unsecured de bt may also be available,
such as retail MTN's.

Rev. 07/11/2008 WASHINGTON MUTUAL Page 2
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WMI AND BANKING AFFILIATES FINANCING ACTIVITIES
WMI Liquidity Management Standard

Cash and Securities on Hand

From time to time, it may be deemed prudent to keep additional liquidity sources on hand
for foreseen or unforeseen events. Additional cash in the form of deposits or investment
securities may be used for this purpose.

Responsibilities

Asset/Liability Committee ("ALCO")
The ALCO is responsible for approving funding strategies,
The ALCO and WM! BOD shall approve increases in the CP program size.

Market Risk Committee (‘MRC")

The responsibility to oversee the administration of this Standard has been delegated to the
ERMC by the Finance Committee. The ERMC has further delegated the responsibility to
oversee the administration of this Standard to the MRC. The MRC shall (i} provide clear
guidance to WMI management regarding the tolerance for liquidity risk, (ii) ensure that senior
management takes steps to measure, monitor and control liquidity risk, (ii) periodically review
information that is sufficient in timeliness and detail to allow it to understand and assess
liquidity risk, (iv) periodically assess compliance with this Standard, including the established
liquidity risk limits, and (v) approve exceptions and/or corrective actions to the risk limits.

The MRC shall be responsible for granting exceptions and approving remediation when the
expected or actual net short term position is not positive.

Liquidity Management Working Group ("LMWG")

The LMWG s responsible for monitoring WMI's current and forecasted liquidity position and to
recommend initiation of a Level 2 (Yellow) Action Plan if warranted by an increase or
perceived increase in liquidity risk and variance from normal liquidity conditions.

The LMWG, along with Treasury management, is responsible for recommending changes to
the Action Plan to ensure it remains in sync with Treasury processes and industry practices.

The LMWG is responsible for the review and approval of early warning triggers and to
approve or recommend corrective actions.

The LMWG will review Treasury proposals and liquidity strategles that impact compliance with
liquidity risk standards and/or target levels.

The LMWG will review and approve base and stress case scenario assumptions.
The LMWG will provide regular reporting of subcommittee proceedings to the MRC.

Treasury Division

Treasury shall recommend strategies to the ALC O and MRC for achieving wholesale funding
and other liquidity objectives.

Rev. 07/11/2008 WASHINGTON MUTUAL Page 3
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WNMI AND BANKING AFFILIATES FINANCING ACTIVITIES
WWMI Liquidity Management Standard

Treasury shall monitor, assess, and review strategies to manage and/or improve liquidity.
Treasury shall also report such activities to ALCO and MRC on at least a monthiy basis.

Treasury shall also be responsible for directing and implementing WMI's Liquidity Contingency
Plan during a liquidity event.

Treasury is responsible for determining and ensuring that appropriate information is gathered,
maintained and reported to the ALCO and the M RC, so that they may prudently evaluate
WMI's liquidity.

Treasury is responsible for developing procedure s to guide the development, implementation
and performance measurement of wholesale funding strategies.

The actual daily cash balances will be monitored daily by Cash Management.

Treasurer and/or CFO

The Treasurer or CFO may grant exceptions when the forecasted WMI cash balance falls
below $150 million for 10 days or less. The Treasurer or CFO will natify the Chair of MRC of
each exception granted. If the WMI cash balance will be below $150 million for a longer
period of time, the Treasurer or CFO will report the exception and rem ediation plan to the
MRC.

Authorized Individuals

Please see the Authorized Individuals Standard for a listing of the individuals authorized to
approve, and to execute and deliver docum ents relating to, transactions in permissible
wholesale funding instruments up to established limits.

Approved Instruments

Instruments qualifying as acceptable for implementing wholesale funding strategies are limited
to those documented in the Approved Instrum ents Standard. Please refer to the Approved
Instruments Standard for a complete listing of authorized instruments, including any
constraints or restrictions, and any related pre-acquisition requirements,

If a proposed funding vehicle has a structurs that is different from those currently authorized,
MRC approval will be required for the financing structure prior to execution. Please refer to
the General Administration Standard for a description of the process and requirements for
approval of new programs/products.

Reporting

Finance Committees

Treasury management is responsible for providing the Finance Committees with reporting on
(i) the approved liquidity management activities In which WMI has engaged, (i) the levels of
market risk associated with the activities, (iii) the risk limits established by the applicable
standards that relate to these activities, (iv) the extent of compliance with the liquidity risk
limits, (v) decisions by the MRC to approve any exceptions and/or corrective actions, and (vi)
any temporary exceptions granted by the ALCO.

Rev. 07/11/2008 WASHINGTON MUuTUAL Page 4
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WMI AND BANKING AFFILIATES FINANCING ACTIVITIES
WMI Liquidity Management Standard

Market Risk Committee ("MRC")

The MRC will receive the reports that are provided to the Finance Committees, described
above.

Treasury management will present monthly updates 1o the MR C that summarize activity to
date with explanations of any variances. These monthly updates will typically be in the reports
that are provided jointly to the MRC and Finance Committees.

Liquidity Management Working Group ("LMWG")

The following information will be reported monthly to the LMWG by Treasury management:
e Cash on Hand
o Net short term position
+ Cash flow projections for the next twelve months

Asset/Liability Committee ("ALCQ")

Treasury management will provide periodic strategy presentations to ALCO concerning any
changes to liquidity strategy for WM! and current market trends.

Related Policies

Corporate Credit Policy
All transactions must be in compliance with the Corporate Credit P olicy.

Accounting Policy

All transactions must be accounted for in accordance with the Corporate Accounting Policies
which comply with generally accepted accounting principles ("GAAP"),

Banking Affiliates Transaction Policy

All transactions with Banking Affiliates must be in compliance with their Policy on Transactions
with Affiliates and Other Related Companies (which includes restrictions imposed by Sections
23A and 23B of the Federal Reserve Act and Regulation W of the Federal Reserve B oard).
See Appendix S-A for the policy and information about recordkeeping, fair market value and
asset quality requirements.

Exceptions

In the event that the WMI cash balance is expected to or falls below $150 million, the
Treasurer will be notified immediately. The Treasurer may approve being below the target
minimum for up to ten days during the month. in the event that the tar get minimum is not met
for over ten days, MRC chair will be notified and a report of the daily cash balances will be
taken to the next MRC with an explanation for any approved variances and an action p lan.
The MRC may grant an exception.

Any expected or actual exceptions to the positive net short term position forecasted within a
90 day period will be reported to the Treasurer and MRC chair immediately and to the MRC at
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WM AND BANKING AFFILIATES FINANCING ACTIVITIES

WMI Liquidity Management Standard

their next meeting with an explanation and proposal to remediate the potential shortfall. The
MRC may grant an exception,

If the liquidity risk limits are breached beyond the granted exception period, management is
required to recommend a plan of action to the MRC for consideration. Such a plan must
outline the relevant consequences of any corrective measures that may be considered,
including the alternative of maintaining the status quo. In evaluating each alternative,
consideration will be given both to the liquidity risk limits and to the reasonableness of those
limits. In determining the reasonableness of liquidity risk limits, factors to be reviewed and
considered will include the economic environment, the likelihood of breaching the limits and
WM!'s ability to operate in a safe and sound manner. It is the responsibility of the MRC to
determine whether to undertake any course of action.

In the event of an exception of such magnitude that quarterly earnings will be adversely
affected by a material amount, an exception to a law or regulation, or an occurrence resuiting
in significant negative impact to reputation or customer gooawill, action will be recommended
by the MRC for review by the Finance Committees either by special notice or at the next

meeting.
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Goldman, Sachs & Co. | 85 Broad Streel | New York, .« Y 10004

Washington Mutual Inc.

1201 Third Avenue
16th Floor
Seettle, WA 98101

Attn;

jnvoice #

Toldman
Sachs

0001-2004020

Goldman, Sachs & Co.

*** Please quote Invoice number on all paymenis and remit to the attenlion of Allen Rodriguez ™

Please wire funds to:
CITIBANK

111 Wall St

NY, NY 10043

Swift Code: CITIUS33
ABA# 021000089

AC #: 30631962
Altenlion: Allen Rodriguez

September 24, 2008

New York London T'EWn Hong Kong Boston Chicage Dallas Cotroit Frankiun Houclon Los Angolos Memphts Montreal Paris Fhiladolphls §an

For financial advisory services rendered pursuant to engagement lelter

dated September 24, 2008.

Expenseas

Johannesburg Menlo Park Mexico City Miami Mitan

TOTAL

$ 3,000,000.00

56,827.50

§ 3.056,827.50
Payable upon Receipt
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MORGAN STANLEY

MORGAN STANLEY & CO.

INCORPORATED
1585 BROADWAY

NEW YORK, NEW YORK 10038

Mr. Robert Willlams

Senlor Vice President and Treasurer
Washington Mutual, Inc,

Washington Mutual Bank

1301 Second Avenue

Seattle, WA 98101

Job No. W37B013

September 23, 2008

No. M12510

For financial advisory services rendered in connection with
the engagement letter dated Saptember 23, 2008 $ 3,000,000.00

Funds should be wired to the following account;

Please wire U.S. Dollars only.

Citibank NYC

Account: Morgan Stanley & Co.
Account # 406-72-442

ABA # 021-000089

Reference # W37B013

Payments by check should be sent via overnight delivery. All checks must be

addressed {o
MR, FRED GONFIANTINI

Morgan Stanley & Co. Inc,
One New York Plaza, 4th fioor,

New York, NY 10004

Total Amount Due $ 3.000,000,00

CLIENT COPY
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WaMur
” MEMQRANQ,UM

DATE:  August 14, 2008

. TO: Board of Directors of ‘Wasbi'ng-t'pn Mutual Béhk Ish

FROM:  Peter Frellingér, Senfor Vice President

RE: P-fojeé_t Fillmore - Decaplitalization of WMB fsb

"~ Action Requested:’ Approve the proposed capital distribution not to exceed $20

- billion from Washington Mutual Bank fsb to Pike ‘Street Holdings. .

Summary: 'Si.nce the execution of 'Prpject Jefferson in Febr.u‘arj-.ZOM, WMB fsb

has generated a latge amount of excess cash through asset sales, funding

Iransactions and net income. WMB fsb has lent the excess funds to Washington . -

Mutual Bank through a master note arrangement.. The master note with WMB is
not a qualified thrift asset. in the past WMB fsb had deployed.the excess funds
on the master note by purchiasing loans or securities, in.a tax éfficient manner;
from WMB. The loans or securities are pledged to secure additional funding
which then grosses up the balance sheet of WMB fsb. The balance sheet of

) WMB fsb, since 2004, has grown from approximately $30.billion to $47 billion.

We propose to decapitalize WMB fsb by returning $20 billion of capital to its
parent. The $20 billion will include the master note of approximately $7 billion,
proceeds from $3.5 billion of Discount Notes and cash generated through '
additional wholesale deposits and advances. from FHLB Seattle. We propose the
payment of at least $10 billion by September 30, 2008 and the remaining $10
billion through December 2009.

The net balance sheet of WMB fsb will be approximately $34 billion to $36 billion

after Project Fillmore. The leverage ratio-will decreass to 25% from 62%. A well-
capitalized institution requires an 8% or higher leverage ratio.

The benefits at the WMB fsb enlity level are:

Allows maximization of funding without negative-ly'affecting the QTL

#143s08
WM: Confidential Limited Access
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Page 2

QL will be increased to over 90% on a’long-term basis

' Distribution. of excess éa;ﬂtal Wi_ll allow normal balance éheet}na‘nagement'

'Glossary Under' the Qualified Thrift Lendér test, an institution must hold

quallf' ied thrift assets equal to at least 85 percent of its. poitfolio assets. Loans,
and MBS are qualified thrift assets. The master note. between WMB fsb and
WMB isnota qualif'ed thrift asset.

111780 v2 . ‘ ’ ’ 06/22/2005 2:43 PM
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-..""/
Docket Number: 11905
OFFICE OF THRIFT SUPERVISION
NOTICE OR APPLICATION FOR CAPITAL DISTRIBUTION
Office of Thrift Supervision Date of Filing:  August |5, 2008
Applications Unit
2001 Junipero Serra Boulevard, Suite 650
Daly City, CA 94014-1976
We, the undersigned executive officer and secretary, prior to the resolution 6f a majority of the members of
the board of directors, of:
‘Washingtou Mutual Bank fsb
Savings Institution Name
6250 N Sagewood Drive, Park City, UT 84098
Street Address of Savings Institation (include City, State and Zip Code)
™ (hereinafter the Institution), hereby provide notice / __x _ application (select one) to the Office

of Thrift Supervision (OTS) that the Institution imtends to issue a capital distribution in an amount not to
exceed $20,000,000,000 (3" and 4™ Quarter Capital Distribution), pursuant to 12 C.F.R. Section 563.140,

and do hereby certify:

1. That to the best of our belief, the institution __x qualifies / does not qualify (select
one) for expedited treatment, pursuant to 12 C.F.R. Section 563.143 and 516.25(a);

2. ‘That the Institution has attached any additional information required, pursvant to 12 C.F.R.
Section 563.146; and

3. That we arc aware that the OTS may request additional information required or may impose
conditions for the distribution of capital and may determine that such distribution does not
comply with the requirements of 12 C.F.R. Section 563.143.

e

B Ly

Secretary i
Date of Receipt by OTS
cc: Darrel Dochow
Penny Marshall
Enclosures

OTS Form 1583
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Washington Mutual Bank fsb
Capital Distributlon - Income Limitation
8/15/2008

Objestive: To detormine If a:n application with the 6Ts of the proposed
Dividend is required in accordance with the income. " '
limitation set forth in Sec. 563.143 of 12 CFR. '

| 2008 Capltal Distribution:
Inkind dividend paid on credit card receivables -- 1st quarter in-kind dividend
Proposed cash dividend on common stock; — 3rd Quarter Common Dividend

Proposed cash dividend - 3rd and 4th Quarter Cap'tal Distribution

Total

Income Limitation:

{dollars in millions)

$ 29.3

760.0

20,000.0

$ 20,7793

Net income for 2008 & 2007 $ 1,968.0
2006 and 2007 capital distributions {2,692.0
2006 and 2007 relained net income {723.0)
Estimated net income through year-to-date Dacember 31, 2008 606.9
Total $ (1164 0 }
Deficit § (20,896.4)
Does the total amount of capital distributions for 2008 exceed net income
for 2008 plus retained net income for the years 2008 and 20077 Yes
Concluslon: Application for OTS approval of the proposed Dividends
is required In accordance with the above income limitation set
forth in Sec. 563.143 of 12 CFR.
i

WM:Confidentiat
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O '
%/ Washington Mutual Bank fsb

Leverage Capltal Ratio
{dollars in thousands) ' :
. Per Capital Projection (Attached)
Projected Projected
9/30/08 412/31/08
Regulatory Assets $ 39,024 $ 36,425
Tier 1 Capltal 16,133 9,339
Leverage Capital Ratio 41.34% 25.64%
"Adequately Capitalized" Minimum Capltal Ratio 4.00% 4.00%
5.00% 5.00%

"Well-Capitalized" Minimum Capital Ratio

XLSJRisk Based

HSEA_REG_RPTG\Dividends\200813008Ysb\OTSYisb3q: QUBForecast

08/15/2008 8:12 AM
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Washington Mutual Bank fsb
Total Risk-Based Caplital Ratio

(dolfars in thousands) . _
Per Capltal Projection (Attached)

Projected Projected
9/30/08 12/31/08
Risk-Welghted Assets $ 20,213 $ 18,877
Risk-Based Capital . R 16,163 ) 9,369
Total Risk-Based Capital Ratio ) . ' 79.96% ° " 48.63%
“Adequately Capltalized” Minimum Capital Ratio o 8.00% 8.00%
"Well-Capitalized" Minimum Capital Ratio - 10.00% 10.00%

IMSEA_REG_RPTG\Dividends\2008\3Q08Usb\OT SYfsb3qand4q08F orecasiRalios. XLS|Risk Based

08/1612008 8:12 AM
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REVOLVING'MASTER NOTE .

e T AR S

aw lé’ s .

mmmn‘

. e Matitly Dete ) die el e S cgaror
descnbed mo ‘ﬁﬂIy‘TH’Se,”hon 1 of ihls Note StcH Tossar amount as shall gguit B
aggregate un%é?d “omfiFa™ amount of loans “fer “keams®) hereunder, together v&%h"““ e ;
Imterest on the unpaid prnncupat‘*amg‘um oioutstanding Loans hgreunder &t a variable T TR
: .Fiftipal and interest sha}g@eqaa)@blg in lawfl nam

m* :Borrower may feqe est the'Lendert; for:pt .
uﬁ‘a‘ing the. Borrower g dudrking aeapital and other operatlonal requirements.
R‘éd’ﬁests for Loans (Inc!ﬂdfhg“‘the'amount of any Loans and the date on which
& &5 SUCh %d’r"’?yaﬁs is (or are) to be Ede)wmayshe made by the Borrower as
&5 ‘ Preed. by the BorroWsrariesthe sender. Unless the parties .
.-glLoa g,m_de by-the:Lendet Q,ﬁagg%r gn;ﬂer-the :
A T

Th nd: the. ‘Borro i3 'S “acooun
:.% -all 'such Loans“%ﬁﬂsrabaymeﬂt shall’ be conclug&e ﬁdﬁ‘ L4 W
orrower

R bmdm on't gng tq,e Legder%senf‘manifest error; provjded, thatthe ~— ~ .
j”““ # ‘ﬂLemer’s failure to malg 2Qy,$ cordation, or-any eromin: sych secordation, Fxby
T~ wargallk not affect the Borrowers ob%gatlon to repay any -toams-made to the e
‘ Borrowehia;asqardgnce wrth the terms lel? Note o SEEW R
' L s s .

ol “ds term dlscr ti o S T '
L1 A ° E@SQ&&EQE o wm#n
e &?-h Interest.” Loans shall bear interest at a per annum rate equal to the onahibrt = "
#'#avggage LIBOR intere Fofburposes of this Note, ‘one-month average P T
ol b @ %Mﬂeﬁ .ﬂi P
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) (o '. SirS rg F )
g'g Rt 7 Mﬂ CESSOr ’? d;,o’ﬁsuoh servic
L s Comparable to those currently prov on such 39,,.. e of such $81vics,

a’f'ﬂgg gag‘%romvtlme to. tlme*‘aé‘fé%'fheﬁf*by the -Lender fQ& bgps bt prov;dmg
- ~ quo atlons of interest Tated Bppiféable to United States Dollar déposits in the
,g% rket) as from time {o-time-determined by the Lendgr, , If th*e
E iterest rate shall nofB&*atatablesat such time for any.reason.

@@Pﬁ! tarestrate shall be a rate determined by the Lender A
gﬁ H’terest“on all Loanéabm'standmg under this ol 4

% AN i
- This Note‘may be prepald in wholg 3%‘ |n%§ar‘t from time fo time wnthout
B R

or prem:um

gﬁr_eofr ‘together with accrued interest, "so that -
rega pal:ib: -l outstanding

oy UL v A R
il - iﬁlﬁwga o 8%y g, “ oy
Mé“ - Payments:onthis Note shall be appl‘@‘(‘i"{l “first, to the payment of é‘cc’rued w -
_— *;"' m-,_nfgre (ii)- second, q&ﬁ,\@ of the Lender, to themg,axmep of any other
> ount ad~heraunder and- (lll) thlrd it dhe.t uctlon of the"

{5, oy RORST there isuilsap appsal’or througk
7. .other " judicial pr ge dmgs »The Borrower hereby waives d|I|gence
presentment; protest #fehiaid Sridenotice of every kif¥aRd: to e full extent H ﬁﬁ
permitted by law, the right o pledd any statute of limitatiohs as a defense to any

g - demand hereunder, or to insist upon g;ompt%omﬁ'ﬂance with the terms Qergof -
A A - No failure or de!ay on the part of the Leﬁ?e?':ﬁﬁe‘%%rcnse of any nght power of & -
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EXHIBIT P



Koh, Rolando V.

From: Sumulong, Carlos H.

Sent; Wednesday, December 12, 2007 3:35 PM
To: Koh, Reolando V.,

Cc: Suzuki, Dennis M.

Subject: DDA Transfer Requests

Rolando,

The dda transfer requests for Dec. 13 are as follows:

Debit DDA ACCT# 179.1650667=$8,865,013.39
Credit Co.1 GL 52915 CC 9331= 8,865,013.38

Debit DDA ACCT# 179-1650667=$186,438.82
Credit Co.2 GL 52915 CC 9331 = 186,438.82
The IC account settlements thru master note accounts for Dec.13 are as follows:

DR 40/208601/9609=$33,622,948.98
CR 02/45798/9909= 33,622,948.98

DR 02/45798/9909=§18,742,451.18
CR 40/20601/9909= 18,742,948.98
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Koh, Rolando V,

From: Sumulong, Carlos H.

Sent: Wednesday, July 25, 2007 8:42 AM
To: Koh, Rolendo V.

Ce: Suzuki, Dennis M.; Vasallo, Elenita
Subject: DDA transfer requests

Rolando,

The DDA transfer requests for July 26 are as follows:

From Co.1 GL 52915 CC 9331=$5,154,713.30
To DDA ACCT# 179-165066-7 = 5,1564,713.30

From Co.2 GL 52915 CC 9331=37,484,881.00
To DDA ACCT# 179-165066-7 = 7,484,881.00

The IC settlements thru master note accounts for July 26 are as follows:

DR 40/20601/9909=$12,821,880.06
CR 02/45798/8808= 12,821,880.06

DR 40/20601/9909=37,520,416.89
CR 02/45798/9909= 7,520,416.89
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Koh, Rolando V,

From: Sumulong, Carlos H.

Sent: Tuesday, May 15, 2007 4:29 PM
To: Koh, Rolando V.

Cc: Suzuki, Dennis M.; Ryason, Tawnya
Subject: DDA transfer requests

Rolando,
The DDA Transfer Requests for May 17 are as follows:

From Co.1 GL 52915 CC 9331=$2,471,968.90
To DDA ACCT# 179-165066-7 = 2,471,968.90

From DDA ACCT# 179-165066-6 =$750.93
To Co.2 GL 52915 CC 8331 = 750.93

The Intsr-company accounts settlements on May 17 thru master note accounts are:

DR 40/20801/9909=$7,014,903.70
CR 02/45798/8909= 7,814,903.70

DR 40/20601/9909=$14,003,028.50
CR 02/45798/8900= 14,003,028.50
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Koh, Rolando V.

From: Sumulong, Carlos H.

Sent: Tuesday, May 08, 2007 5:00 PM
To: Koh, Rolando V,

Ce: Suzuki, Dennis M.; Vasallo, Elenita
Subject: DDA Transfer Requests

Rolando,

The DDA Transfer Requests for May 10 are as follows:

From Co.1 GL 52915 CC 9331=35,667,235.25
To DDA ACCT# 179-185088-7 = 5,667,235.25

From Co.2 GL 52816 CC 9331=$655,108.56
To DDA ACCT# 179-185066-6 = 655,108.58

The inter-company accounts settiements on May 10 thru master note accounts are:

DR 40/20601/9909=$19,548,021.50
CR 02/45798/9909= 19,548,021.50

DR 40/20601/9909=$25,096,316.65
CR 02/45798/9909= 25,096,316.65
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Koh, Rolando V.

From: Sumulong, Carlos H.

Sent: Tuesday, February 06, 2007 3:54 PM
To: Koh, Rolando V.

Ce: Suzuki, Dennis M.; Ryason, Tawnya
Subject: DDA Transfer requests

Rolando,

The dda transfer requests for Feb.8 are as follows:

DDA Transfer Requests:

From DDA ACCT # 179-165066-7=$22,628,157.05

To Co.2 GL 52815 CC 9331 = 22,629,157.05

From Co.2 GL 52915 CC 9331=$993,088.26
To DDA ACCT # 179-165066-7= 993,089.26

The inter-company accounts settliements on Feb.8 thru master note accounts are as follows:

DR 40/20601/9909=$28,948,638,08
CR 02/45798/2909= 28,948,638.08

DR 40/20601/0909=$72,523,285.99
CR 02/45798/9909= 72,523,285.99
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N Washin 'on )
w Mutualgt -

REQUEST FOR CONTRIBUTION

(Contributing Entity: Only WMI, WMB or WMFSB)

General Information
Contribution Recipient:

GL Co. No.:

Requester/Segment -
(Name/phone no.):

Amount:

Contributing Entity
(WMI, WMB or WMFSBY).

GL Co. No.:

Contribution Payment Date:

Proposal/Purpose:

Washington Mutual Bank (WMB)

002

Jessica Jaeger / 206-554-8550

$600 illion

Washington Mutual, Inc.
070~ ¢

On or before September 15, 2008

WMI will contribute $500 million funds to WMB in exchange for equity. The
contribution to WMB wili be used to provide capital protection at WMB for

" potential credit uncertainties.

Approvals Required .
Department Name Approved By (by email)
Legal: Andrea Radosevich Approved

Tax: Jack Read: Approved

Controllers: Pat Fournier Approved

Treasury: Peter Freilihger Approved

Instructions : : .

1, Complete the General Information: as completely as possible. Be as detailed as possible with the

Proposal/Purpose description {i.e., why {

he contribution Is being requested, what it will be used for, is it a

one-time request or ongoing, etfc). _
2. Present the Request for Cohtribution to each of the following department representatives for approval

(via email):

o = ®

¢ Legal: Andrea Radosevich or Susan Taylor and Trish Johnson
Tax: Tim Cleary or Laurle Hanson ~ . :
Controllers: Maruk Ghadiall or Pat Fournler

Treasury: Peter Freilinger or Patricia Schulte

3. Upon receipt of approval from all partles, please email the fully approved request o Trish
Johnson in Legal. Please include all approvais when sending your request to Legal.

4, Legal will prepare and circulate for execution the legal documentation required to authorize the
contribution and will forward the approval to the requesting party, Entity Accounting, Tax and Treasury.

Alternatively, if preferred, the requestor can present the dividend request, once alt d

epartmental

approvals have been obtained, directly to the Board for approval at their regular pre-scheduled Board

meeting.
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Johnson, Trish M.

From: Radosevich, Andrea

Sent: Monday, August 25, 2008 10:13 AM
Jaeger, Jessica; Freilinger, Peter; Taylor, Susan R.; Read, Jack; Cleary, Tim; Cox, Rosa K.,

To:
Stephen, Paul S.; Fournier, Patricia A.,; Schulte, Patricia

Ce: Wu, Vicky; Logan, Doreen; Stearns, Steve; Bjorklund, Bob; Winder, Brandon J.; Johnson,
Trish M.; Noblezada, Yolanda B.; Ros, Thomas C.

Subject: RE: APPROVAL REQUIRED: CONTRIBUTION REQUEST FORM_WMI to WMB ($500
million)_082008.DOC

Approved

Andrea Radosevich
First Vice President & Senior Counsel

Washington Mutual
1301 Second Avenue, WMC3501
Seattle, WA 98101

206.500.5441 direct, 206.377.2840 fax
andrea.radosevich@wamu.net

ation. If you have recelved It In error, please advise the

This communication may contain privileged or other confidential inform
thout copying or disclosing the contents. Thank

sender by reply emall and immediately delete the message and any attachments wi

you.

From: Jaeger, Jessica

Sent: Monday, August 25, 2008 6:20 AM

To: Frellinger, Peter; Radosevich, Andrea; Taylor, Susan R.; Read, Jack; Cleary, Tim; Cox, Rosa K.; Stephen, Paul 5.; Fournler, Patricia
A.; Schulte, Patricia

cc: Wu, Vicky; Logan, Doreen; Steamns, Steve; Bjorklund, Bob; Winder, Brandon J.; Johnson, Trish M.; Noblezada, Yolanda B.; Roe,
Thomas C. :

Subject: APPROVAL REQUIRED: CONTRIBUTION REQUEST FORM_WM! to WMB (3500 million)_082008.DOC

All -

Please approve the attached capital contribution for $500 miliion from WMI to WMB as soon as possible. The contribtuion
will provide additional capital protection at WMB for credit uncertainties.

<< File: CONTRIBUTION REQUEST FORM_WMI to WMB ($600 million)_082008.DOC >>
Please reply to all when you send email approval.

Thank youl

Jesslca Jasger

Washington Mutua! | Structured Entity Management
1301 2nd Avenus | WMC1410

Seattle, WA 93101

Phone: 206-854-8550

Fax: 206-302-4494

CONFIDENTIALITY NOTICE: This e-mail message, including all attachments,
you Bre not the intended reciplent. you may NOT use, discl copy, or

the original message including 2 attachments. Your caoperation I3 greatly appreciated.

s for the sole usa of the intanded vecipient(s) and may contain confidential and prk leged informuticn. it
this ir Please ¢t the sender by reply w-mail immediataly and destroy all copies of
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Johnson, Trish M.

From: Read, Jack

Sent: Monday, August 25, 2008 7.13 AM

To: Jaeger, Jessica; Freilinger, Peter; Radosevich, Andrea; Taylor, Susan R.; Cleary, Tim; Cox,
Rosa K.; Stephen, Paul S.; Fournier, Patricia A.; Schulte, Patricia

Cc: W, Vicky; Logan, Doreen; Steams, Steve; Bjorklund, Bob; Winder, Brandon J.; Johnson,

Trish M.; Noblezada, Yolanda B.; Ros, Thomas C.
Subject: Re: APPROVAL REQUIRED: CONTRIBUTION REQUEST FORM_WM!I to WMB ($500

million)_082008.DOC

Approved
Regards,

Jack

C. Jack Read, SVP - Corporate Tax
Washington Mutual

-— Original Message —

From: Jaeger, Jessica
To: Frellinger, Peter; Radosevich, Andrea; Taylor, Susan R.; Read, Jack; Cleary, Tim; Cox, Rosa K.; Stephen, Paul S.;
Fournier, Patricia A.; Schults, Patricia

Ce: Wu, Vicky; Logan, Doreen; Steams, Steve; Bj
Yolanda B.; Ros, Thomas C,

Sent: Mon Aug 25 06:19:37 2008 .
Subject APPROVAL REQUIRED: CONTRIBUTION REQUEST FORM_WM! to WMB ($500 million)_082008.D0C

orklund, Bob; Winder, Brandon J.; Johnson, Trish M.; Noblezada,

Alt -

Please approve the attached capital contribution for $500 million from WM! to WMB as soo
will provide additional capital protection at WMB for credit uncertainties.

<<CONTRIBUTION REQUEST FORM_WMI to WMB ($500 million)_082008.DOC>> Please reply to all when you send
emall approval.

n as possible. The contribtuion

" Thank you!

Jessica Jaeger

Washington Mutual | Structured Entity Management
1301 2nd Avenue | WMC1410

Seattle, WA 88101

Phone: 206-554-8550

Fax: 206-302-4491

CONFIDENTIALITY NOTICE: This e-mail message, including all attachments, is for the sole use of the intended
recipient(s) and may contain confidential and privileged Information. If you are not the Intended reciplent, you may NOT
use, disclose, copy, or disseminate this information. Please contact the sender by reply e-mail immediately and destroy all
_ coples of the original message including all attachments. Your cooperation is greatly appreciated.
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Johnson, Trish M.

From: Fournier, Patricia A.
Sent: Monday, August 25, 2008 8:41 AM
To: . Jaeger, Jessica; Freilinger, Peter; Radosevich, Andrea; Taylor, Susan R.; Read, Jack; Cleary,

Tim; Cox, Rosa K.; Stephen, Paul S.; Schulte, Patricia
Wau, Vicky; Logan, Doreen; Stearns, Steve; Blorkiund, Bob; Winder, Brandon J.; Johnson,

Ce:
Trish M.; Noblezada, Yolanda B.; Roe, Thomas C.

Subject: RE: APPROVAL REQUIRED: CONTRIBUTION REQUEST FORM_WMI to WMB (3500
million)_082008.D0C

Approved

From: Jaeger, Jesslca

- Sent: Monday, August 25, 2008 6:20 AM
To: Frellinger, Peter; Radosavich, Andrea; Taylor, Susan R.; Read, Jack; Cleary, Tim; Cox, Rosa K.; Stephen, Paul S.; Fournler, Patricia
) A.; Schulte, Patricla
Cc: Wu, Vicky; Logan, Doreen; Steams, Steve; Bjorklund, Bob; Winder, Brandon .; Johnson, ‘Trish M.; Noblezada, Yelanda B.; Rae,
Thomas C. ' ' .
Subject: APPROVAL REQUIRED; CONTRIBUTION REQUEST FORM_WMI to WMB ($500 millton),_082008.00C
All -

Please approve the attached capital contribution for $500 million from WMI to WMB as soon as possible. The contribtuion
will provide additional capital protection at WMB for credit uncertainties.

<< File: CONTRIBUTION REQUEST FORM_WMI to WMB ($500 million)_082008.00C >>
Please reply to all when you send email approval.

Thank youl

Jesslca Jaeger

Washington Mutual | Structured Entity Management
1301 Znd Avenus | WMC1410

Seattls, WA 98101

Phone: 206-554-8550

Fax: 206-302-4491

CONFIDENTIALITY NOTICE This e-mall g ding all attachments, is for the sole use of e intandad racipiant{s) and may contain coniidentlal and priviieged inforrnation. H
you are not the inisnded recipient. you may NOT uss, diselosa, topy, or dissaminate this Information. Plense contect the 3ender by reply e-mail immadiately and desiroy all coplas of

the original message Including al) h is. Your cooperation is greatly appreci
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Johnson, Trish M.

From: Frellinger, Peter

Sent: Monday, August 25, 2008 6.25 AM

To: Jaeger, Jessica; Radosevich, Andrea; Taylor, Susan R,; Read, Jack; Cleary, Tim; Cox, Rosa
K.; Stephen, Paul S.; Fournier, Patricia A.; Schuite, Patricia

Ce: Wu, Vicky; Logan, Doreen; Stearns, Steve; Bjorkiund, Bob; Winder, Brandon J.; Johnson,
Trish M.; Noblezada, Yolanda B.; Roe, Thomas C.

Re: APPROVAL REQUIRED; CONTRIBUTION REQUEST FORM_WMI to WMB ($500

million)_082008.DOC

Subject:
Approved.

— Qriginal Message -—-

From: Jaeger, Jessica

To: Freilinger, Peter; Radosevich, Andreg;
Fournier, Patricia A.; Schulte, Patricia

Ce: Wu, Vicky; Logan, Doreen; Stearns, Steve; Bjork
Yolanda B.; Roe, Thomas C.

Sent: Mon Aug 25 06:19:37 2008
Subject: APPROVAL REQUIRED: CONTRIBUTION REQUEST FORM_WMI to WMB ($500 million)_082008.DOC

Taylor, Susan R.; Read, Jack; Cleary, Tim; Cox, Rosa K Stephen, Paul 8.,
lund, Bob; Winder, Brandon J.; Johnson, Trish M.; Noblezada,

All-

Please approve the attached capital contribution for $500 million from WMI to WMB as soon as possible. The contribtuion
will-provide additional capital protection at WMB for credit uncertainties.

<<CONTRIBUTION REQUEST FORM_WMI to WMB ($500 million)_082008.DOC>> Please reply to all when you send
emall approval,

Thank you!

Jessica Jaeger

Washington Mutual | Structured Entity Management
1301 2nd Avenue | WMC1410

Seattle, WA 98101

Phone: 206-554-8550

Fax: 206-302-4491

CONFIDENTIALITY NOTICE: This e-mail message, including all attachments, is for the sole use of the intended
recipient(s) and may contain confidential and privileged information. If you are not the intended reclpient, you may NOT
use, disclose, copy, or disseminate this Information. Please contact the sender by reply e-mail immediately and destroy all
coples of the original message including all attachments. Your cooperation Is greatly appreciated.
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Noblezada, Yolanda B.

From: Johnson, Trish M.
Sent: Wednesday, September 10, 2008 2:12 PM !
To: Jaeger, Jessica; Roe, Thomas C.
Cc: Radosevich, Andrea; Read, Jack; Fournier, Patricia A.; Freilinger, Peter, Wu, Vicky; Smallow,

Timothy B.; Koh, Rolando V.; Suzuki, Dennis M.; Noblezada, Yolanda B.; Winder, Brandon J.
Subject: APPROVED Co. 070 Contribution to Co. 002
Attachments: 20080910140249331.pdf :

2008091014024933

1.pdf (443 KB)...
Attached are the departmental approvals along with approval of Tom Casey of the $500M contribution of Washington
Mutual, Inc. to Washington Mutual Bank.

Trish Johnson, Senior Paralegal ,
206-500-4364 direct / 206-377-2841 fax :
patricia.m.johnson@wamu,net
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(..

Washington “"""’“"’M

oy

_ ("‘) : Mutual Treasurer
REQUEST FOR CONTRIBUTION Date: July 18, 2008
(Contributing Entity: Only WMI, WMB or WMFSB)
General Information .
Contribution Recipient: Wasﬁington Mutual Bank (WMB)

GL Co. No.: 002

Requester/Segment .
{Name/phone no.): Vicky Wu / 206-554-0756
Amount: $2 billion

Contributing Entity

(WMi, WMB or WMFSB): Washington Mutual, Inc.
GL Co. No.: 070

Contribution Payment Date: On or before July 24, 2008

Proposal/Purpose: WMI will contribute $2 billion funds to WMB in exchange for equity. The

potential credit uncertainties.

contribution to WMB will be used fo provide capital protection at WMB for

Approvals Required

De ent Name Approved By (by email)
Andrea Radosevich or Susan Taylor and

Legal: Trish Johnson Susan Taylor

Tax: Tim Cleary or Jack Read Tim Cleary

Controllers: -Rosa Cox, Paul Stephen or Pat Fournier Paul Stephen

Treasury: Peter Freilinger or Palricia Schulte Peter freilinger

Instructions

1. Complete the General Information as completely as possible. Be as detailed as possible with the

Proposal/Purpose description (i.e., why the contribution Is being requested, what it will be used for, is it a
one-time request or ongoing, efc). .

2. Present the Request for Contribution to each of the following department representatives for approval
(via email). _
» Legal: Andrea Radosevich or Susan Taylor and Trish Johnson

e Tax: Tim Cleary or Laurie Hanson
» Controllers: Maruk Ghadiall or Pat Fournier
» Treasury: Peter Freilinger or Patricia Schulte

3. Upon receipt of approval from all partles, please email the fully approved request to Trish
Johnson in Legal. Please include all approvals when sending your request to Legal.

4. . Legal will prepare and circulate for execution the legal documentation required to authorize the
contribution and will forward the approval to the requesting party, Entity Accounting, Tax and Treasury.
Alternatively, if preferred, the requestor can present the dividend request, once all departmental
approvals have been obtained, directly to the Board for approval at thelr regular pre-scheduled Board

meeting.
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CONTRIBUTION REQUEST FORM_WMI to WMB ($2billion)_072008.DOC Page ] of |

Johnson, Trish M.

From: Taylor, SusanR.
Sent:  Saturday, July 19, 2008 9:22 AM

To: Wu, Vicky; Radosevich, Andrea; Johnson, Trish M., Read, Jack; Cleary, Tim; Cox, Rosé K.
Stephen, Paul S.; Fournier, Patricia A.; Frellinger, Peter, Schuite, Patricia

Ce: Bjorklund, Bob; Jaeger, Jessica; Stearns, Steve; Logan, Doreen; Sherrington, Gregg R.; Smallow,
Timothy B.; Smith, Chad
Subject: RE: CONTRIBUTION REQUEST FORM_WMI to WMB ($2billion)_072008.D0C

Approved

From: Wu, Vicky

Sent: Sat 07/19/2008 9:09 AM
To: Radosevich, Andrea; Taylor, Susan R.; Johnson, Trish M.; Read, Jack; Cleary, Tim; Cox, Rosa K.; Stephen,

Paul S.; Fournler, Patricia A.; Frellinger, Peter; Schulte, Patricla
Cc: Bjorklund, Bob; Jaeger, Jessica; Stearns, Steve; Logan, Doreen; Sherrington, Gregg R.; Smallow, Timothy B.

Subject: CONTRIBUTION REQUEST FORM_WMI to WMB ($2blllion)_072008.D0C

Please approve the $2bn capital contribution from WMI to WMB as soon as possible. The contribtuion will be
provide additional capital protection at WMB for credit uncertainties. We are seeking approval from the following

parties:
Legal: Andrea Radosevich or Susan Taylor and Trish Johnson
Tax: Tim Cleary or Jack Read

Controllers: Rosa Cox, Paul Stephen or Pat Fournier
Treasury:  Peter Freilinger or Patricia Schulte

Please reply to all when you send email approval. Thanks.

<<CONTRIBUTION REQUEST FORM_WMI to WMB ($2billion)_072008.DOC>>

07/21/2008
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Johnson, Trish M.

From: Cleary, Tim
Sent: Saturday, July 19, 2008 9:34 AM
To: Wu, Vicky; Radosevich, Andrea; Taylor, Susan R.; Johnson, Trish M.; Read, Jack; Cox, Rosa

K.; Stephen, Paul S.; Fournier, Patricia A.; Freilinger, Peter, Schulte, Patricia
Bjorklund, Bob; Jaeger, Jessica; Stearns, Steve; Logan, Doreen; Sherrington, Gregg R.;

Ce:
Smallow, Timothy B.
Subject: Re: CONTRIBUTION REQUEST FORM_WMI to WMB ($2billion)_072008.D0C
Approved for tax
Tme

Sent from my BlackBerry Wireless Handheld

—— Qriginal Message ~—

From: Wu, Vicky
To: Radosavich, Andrea; Taylor, Susan R.; Johnson, Trish M.; Read, Jack; Cleary, Tim; Cox, Rosa K.; Stephen, Paui 8.;

Fournier, Patricia A.; Freilinger, Peter; Schulte, Patricia
Cc: Bjorklund, Bob; Jaeger, Jessica; Stearns, Steve; Logan, Doreen; Sherrington, Gregg R.; Smallow, Timothy B.

Sent: Sat Jul 19 09:09:13 2008
Subject: CONTRIBUTION REQUEST FORM_WMI to WMB ($2billion)_072008.D0C

MI to WMB as soon as possible. The contribtuion will be provide

Please approve the $2bn capital contribution from W
inties. We are seeking approval from the following parties:

additional capital protection at WMB for credit uncerta
Legal: Andrea Radosevich or Susan Taylor and Trish Johnson
Tax:  Tim Cleary or Jack Read

Controllers: Rosa Cox, Paul Stephen or Pat Foumier
Treasury: Peter Freilinger or Patricia Schulte

Please reply to all when you send email approval. Thanks.

<<CONTRIBUTION REQUEST FORM_WMI to WMB ($2billion)_072008. DOC>>
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Johnson, Trish M.

From: Stephen, Paul S.

Sent: Saturday, July 19, 2008 9:11 AM

To: W, Vicky; Radosevich, Andrea; Taylor, Susan R.; Johnson, Trish M.; Read, Jack; Cleary,
Tim; Cox, Rosa K.; Fournier, Patricia A.; Frallinger, Peter; Schulte, Patricia

Cc: Bjorkiund, Bob; Jaeger, Jessica; Stearns, Steve; Logan, Doreen; Sherrington, Gregg R.;
Smallow, Timothy B.

Subject: Re: CONTRIBUTION REQUEST FORM_WMI to WMB ($2billion)_072008.DOC

Approved for corp cohtrollers

—-- Qriginal Message —-

From: Wu, Vicky

To: Radosevich, Andrea; Taylor, Susan R.; Johnson, Trish M.; Read, Jack; Cleary, Tim; Cox, Rosa K.; Stephen, Paul 8
Fournier, Patricia A ; Freilinger, Peter; Schulte, Patricia

Cc: Bjorklund, Bob; Jaeger, Jessica; Stearns, Steve; Logan, Doreen; Sherrington, Gregg R.; Smatlow, Timothy B.

Sent: Sat Jul 18 09:09:13 2008
Subject: CONTRIBUTION REQUEST FORM_WMI to WMB ($2biflion)_072008.DOC

ontribution from WM! to WMB as soon as possible. The contribtuion will be provide

Please approve the $2bn capital ¢
B for credit uncertainties. We are seeking approval from the following parties:

additional capital protection at WM
Legal: Andrea Radosevich or Susan Taylor and Trish Johnson
Tax. Tim Cleary or Jack Read

Controllers: Rosa Cox, Paul Stephen or Pat Fournier
Treasury: Peter Freilinger or Patricia Schulte

Please reply to all when you send email approval. Thanks.

. <<CONTRIBUTION REQUEST FORM_WMI to WMB ($2billion)_072008.DOC>>
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Johnson, Trish M.

From: Frellinger, Peter

Sent: Saturday, July 19, 2008 9:10 AM

To: Wu, Vicky; Radosevich, Andrea; Taylor, Susan R.; Johnson, Trish M.; Read, Jack; Cleary,
Tim; Cox, Rosa K.; Stephen, Paul S.; Fournier, Patricia A.; Schulte, Patricia

Ce: Bjorklund, Bob; Jaeger, Jessica; Stearns, Steve; Logan, Doreen; Sherrington, Gregg R.;
Smallow, Timothy B.

Subject: RE: CONTRIBUTION REQUEST FORM_WMI to WMB ($2billion)_072008.D0C

Approved for Treasury.

From: Wu, Vicky

Sent: Saturday, July 18, 2008 9:09 AM

To: Radosevich, Andrea; Taylor, Susan R.; Johnson, Trish M.; Read, Jack; Cleary, Tim; Cox, Rosa K.; Stephen, Paul S.; Fournier,

Patricia A.; Frellinger, Peter; Schuilte, Patricla
Ce: Bjorklund; Bob; Jaeger, Jessica; Stearns, Steve; Logan, Doreen; Sherrington, Gregg R.; Smallow, Timothy B,
Subject: CONTRIBUTION REQUEST FORM_WMI to WMB ($2hillion)_072008.DOC

Importance: High

Please approve the $2bn cap
additional capital protection at WMB for cre

Legal:
Tax:
Controllers:

Treasury:

tal contribution from WMI to WMB as soon as possible. The contribtulon will be provide
dit uncertainties. We are seeking approval from the following parties:

Andrea Radosevich or Susan Taylor and
Trish Johnson

Tim Cleary or Jack Read

Rosa Cox, Paul Stephen or Pat Fournier

Peter Frellinger or Patricia Schulte

Please reply to all when you send email approval. Thanks.

<< Flle: CONTRIBUTION REQUEST FORM_WMI to WMB ($2billion)_072008.DOC >>
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Washington
Mutual

REQUEST FOR CONTRIBUTION
(Contributing Entity: Only WMI, WMB or WMF3SB)

General Information

Contribution Reclpient:
GL Co. No.:

Requester/Segment
(Name/phone no.):

‘Amount:

Contributing Entity
(WMI, WMB or WMFSB):

GL Co. No.:

Contribution Payment Date:

Proposal/Purpoée:

Approvals Required
Depariment

Legal:
Tax:
Controllers:

Treasury.

Instructions
1. Compls

Proposal/Purpose description (i.e., wh

Washington Mutual Bank (WNMB)

[
[,

Approved: &

Thomas Cassy
Chief Financial Officer

Date: April 10, 2008

002

Jessica Jaeger / 208-554-8550

$3 billion

Washington Mutual, Inc.

070

On or before April 30, 2008

WMI will contribute $3 billion funds it rece
billion in both common and preferred stoc.

ived from its recent issuance of $7
k to TPG and other institutional

Investors to WMB in exchange for equity. The contribution to WMB will be
used to provide capital protection at WAMB for potential credit uncertainties.

Name

Approved By {by emalil)

Andrea Radosevich

Email approvesd

Jack Read

Email approved

Paul Stephen

Email approved

Peter Freilinger

Email approved

one-time request or ongoing, etc).
2. Present the Request for Contribution to each of the following department representatives for approval

{via email):

» Legal: Andrea Radosevich or Susan Taylor and Trish Johnson

» Tex: Tim Cleary or Laurie Hanson
¢ Controllers: Maruk Ghadlali or Pat Fournier
» Treasury: Peter Freilinger or Patricia Schulte

-3 Upon receipt of approval fri
Johnson in Legal. Please include &

4. Legal will prepare and circulate for executio
contribution and will forward the approval to the requesting party,
Alternatively, If preferred, the requestor can present the dividend
approvals have been obtained, directly to the B

meeting.
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Johnson, Trish M.

From: Radosevich, Andrea
Sent: Monday, April 14, 2008 5:32 PM
To: Jaeger, Jessica; Frellinger, Peter; Schulte, Patricia; Fournier, Patricia A.; Stephen, Paul S.;

Cox, Rosa K,; Taylor, Susan R.; Read, Jack; Cleary, Tim
Wu, Vicky; Roe, Thomas C.; Sherrington, Gregg R.; Winder, Brandon J.; Kuenzli, Keith A.;

Cc:

Little, Rowena T.; Johnson, Trish M, Smith, Chad; Brennan, Carey; Steams, Steve
Subject: RE: APPROVAL REQUIRED: Cash Contribution Request_$3billion from WMI to WMB
Approved

Andrea Radoseviéh
First Vice President & Senlor Counsel

Washington Mutual
1301 Second Avenue, WMC3501

Seattle, WA 98101

206.500.5441 direct, 206.377.2840 fax
andrea.radosevich@wamu.net
al information. If you have received it in errar, please advise the

This communication may contaln privileged or other confident}
sender by reply email and Immediately delete the message and any attachments without copylng or disclosing the contents. Thank

you.

From: Jaeger, Jessica

Sent: Thursday, April 10, 2008 8:33 AM

To: Freilinger, Peter; Schulte, Patricia; Fournier, Patricia A.; Stephen, Paul S.; Cox, Rosa K.; Radosevich, Andrea; Taylor, Susan R.;
Read, Jack; Cleary, Tim

Ce: Wu, Vicky; Roe, Thomas C.; Sherrington, Gregg R.; Winder, Brandon J.; Kuenzll, Kelth A.; Little, Rowena T.; Johnson, Trish M.;
Smith, Chad; Brennan, Carey; Steams, Steve

Subject: APPROVAL REQUIRED: Cash Contribution Request_$3biilion from WMI to WMB

All-

Attached is the cash contribution request form for WM to contribute $3 billion of funds received from its recent issuance of
$7 billion in both common and preferred stock to TPG and other institutional investors to WMB in exchange for equity. The
contribution to WMB will be used to provide capital protection at WMB for potential credit uncertainties.

<< File: CONTRIBUTION REQUEST FORM_WMI to WMB {$3billion).DOC >
Please reply all to this message with your approval. ,

Regards,

Jessica Jaeger .
Washington Mutua! | Structured Entity Management
1301 2nd Avenue | WMC1440

Seattle, WA 88101

Phone; 206-554-8550

Fax: 206-302-4491

CONFIDENTIALITY NOTICE: This e-mall message,
you are not the Intanded reciplent, you may NOT use, disclose, copy,
the orlginal message Including all attachments. Your cooperation Is greatly app

may contain tial and privilaged . if

including all attachments, Is for the sola use of the intendad reciplent(s) and
ply e-mall Immedtately and destroy all copies of

of disseminate this information. Please contact the sender by re

Intmd
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Johnson, Trish M.

From: Stephen, Paul S.

Sent: Thursday, April 10, 2008 9:44 AM

To: Jaeger, Jessica; Freilinger, Peter; Schulte, Patricia; Fournier, Patricia A.; Cox, Rosa K;;

Radosevich, Andrea; Taylor, Susan R.; Read, Jack; Cleary, Tim

Ce: Wu, Vicky; Roe, Thomas C.; Sherrington, Gregg R.; Winder, Brandon J.; Kuenzli, Keith A,;
Little, Rowena T.; Johnson, Trish M.; Smith, Chad: Brennan, Carey; Stearns, Steve

RE: APPROVAL REQUIRED: Cash Contribution Request_$3billion from WMI to WMB

Subject:

Approved for Corp Acctg.

From: Jaeger, Jessica

Sent: Thursday, April 10, 2008 8:33 AM

To: Frelfinger, Peter; Schulte, Patricia; Fournler, Patricla A.; Stephen, Paul S.; Cox, Rosa K.; Radosevich, Andrea; Taylor, Susan R.;
Read, Jack; Cleary, Tim :

Ce: Wu, Vicky; Roe, Thomas C.; Sherrington, Gregg R.; Winder, Brandon J.; Kuenali, Keith A.; Little, Rowena T.; Johnson, Trish M.;
Smith, Chad; Brennan, Carey; Steams, Steve

Subject: APPROVAL REQUIRED: Cash Contribution Reguest_$3biltion from WMI to WMB

All-

Attached is the cash contrlbuﬁbn request form for WMI to contribute $3 billion of funds recelved from its recent lssuance of
$7 billion in both common and preferred stock to TPG and other Institutional investors to WMB in exchange for equity. The
contribution to WMB will be used to provide capital protection at WMB for potential credit uncertainties.

<< Flle: CONTRIBUTION REQUEST FORM_WMI to WMB ($3billion).DOC >>
Please reply all to this message with your approval.

Regards,

Jessica Jacger

Washington Mutual | Structured Entity Management

1301 2nd Avenue | WMC1410

Seattle, WA 98101

Phone: 208-654-8550

Fox: 206-302-4491

CONFIDENTIALITY NOTICE: This e-mall message, Including all attachmen

you atg not the Intended reciplent, you may NOT use, disclose, copy, or disseminate
the original message Including afl attachments. Your cooperatlon Is greatly appreciated.

ts, Is for the sole use of the Intended recipient(s) and may contaln confidential and privileged information. If
this Information. Please contact the sender by reply e-mall Immediately and destroy all coples of
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Johnson, Trish M.

From: Read, Jack
Sent; Thursday, April 10, 2008 9:30 AM
To: Jaeger, Jessica; Freilinger, Peter; Schulte, Patricia; Fournier, Patricia A.; Stephen, Paul S.;

Cox, Rosa K.; Radosevich, Andrea; Taylor, Susan R.; Cleary, Tim

Wu, Vicky; Roe, Thomas C.; Sherrington, Gregg R.: Winder, Brandon J.; Kuenzli, Keith A.;
Little, Rowena T.; Johnson, Trish M.; Smith, Chad; Brennan, Carey, Stearns, Steve

Re: APPROVAL REQUIRED: Cash Contribution Request_$3billion from WMI to WMB

Ce:

Subject:

Approved for tax.
Regards,

Jack

C. Jack Read, SVP -~ Corporate Tax
Washington Mutual

----- Original Message -----

From: Jaeger, Jesslca
To: Freilinger, Peter; Schulte, Patricia; Fournier, Patricia A.; Stephen, paul S.; Cox,

Rosa K.; Radosevich, Andrea; Taylor, Susan R.; Read, Jack; Cleary, Tim

Cc: Wu, Vicky; Roe, Thomas C.; Sherrington, Gregg R,; Winder, Brandon J.; Kuenzli, Keith
A.; Little, Rowena T.; Johnson, Trish M,; Smith, Chad; Brennan, Carey; Stearns, Steve
Sent: Thu Apr 10 08:32:35 2008

Subject: APPROVAL REQUIRED: Cash Contribution Request_$3billion from WMI to WMB

All -

Attached is the cash contribution request form for WMT to contribute $3 billion of funds
received from its recent issuance of $7 billion in both common and preferred stock to TPG
and other institutional investors to WMB in exchange for equity. The contribution to WMB
will be used to provide capital protection at WMB for potential credit uncertainties.

<<CONTRIBUTION REQUEST FORM WMI to WMB ($3billion) .DOC>> Please reply all to this message
with your approval.

Regards,

Jessica Jaeger

Washington Mutual | Structured Entity Management
1301 2nd Avenue | WMC1410

Seattle, WA 98101

Phone: 206-554-8550

Fax: 206-302-4491

CONFIDENTIALITY NOTICE: This e-mail message, including all attachments, is for ‘the sole
use of the intended recipient(s) and may contain confidential and privileged information.
If you are not the intended recipient, you may NOT use, disclose, copy, or disseminate
this information. Please contact the sender by reply e-mail immediately and destroy all
copies of the original message including all attachments. Your cooperation is greatly

appreciated.

A-148




Johnson, Trish M.

From: Freilinger, Peter
Sent: Thursday, April 10, 2008 8:33 AM
To: Jaeger, Jessica; Schulte, Patricia; Fournier, Patricia A.; Stephen, Paul 8.; Cox, Rosa K.,

Radosevich, Andrea; Taylor, Susan R.; Read, Jack; Cleary, Tim

Cc: Wu, Vicky; Roe, Thomas C., Sherrington, Gregg R.; Winder, Brandon J.; Kuenzli, Keith A.;
Little, Rowena T.; Johnson, Trish M.; Smith, Chad, Brennan, Carey; Stearns, Steve

RE: APPROVAL REQUIRED: Cash Contribution Request_$3billion from WMI to WMB

Subject:

Approved,

-From: Jaeger, Jessica . )

Sent: _ Thursday, April 10, 2008 8:33 AM

To: Freflinger, Peter; Schulte, Patricla; Fourmler, Patricia A.; Stephen, Paul 5.; Cox, Rosa K.; Radosevich, Andrea; Taylor, Susan R.;-
Read, Jack; Cleary, Tim

Cc: Wu, Vicky; Roe, Themas C.; Sherrington, Gregg R.; Winder, Brandon J.; Kuenzli, Keith A.; Little, Rowena T.; Johnson, Trish M.;
Smith, Chad; Brennan, Caray; Steams, Steve

Subject: APPROVAL REQUIRED: Cash Contribution Request_$3biltion from WMI to WMB

Al

Attached is the cash contribution request form for WMI to contribute $3 billion of funds received from its recent issuance of
$7 billion in both common and preferred stock to TPG and other institutional investors to WMB in exchange for equity. The

contribution to WMB will be used to provide capital protection at WMB for potential credit uncertainties.

<< File: CONTRIBUTION REQUEST FORM_WMI to WMB ($3billion). DOC >>
Please reply all to this message with your approval.

Regards,

Jessica Jaeger

Washington Mutual | Structured Entity Management
1304 2nd Avenue | WMC1440

Seattle, WA 98101

Phone: 206-56564-8550

Fax: 206-302-4491

CONFIDENTIALITY NOTICE; This e-riall message, including all attachments, is for the sole use of the Intended reciplent(s) and may cantain confidentlal and privileged Information. If
you are not the Intended reciplent, you may NOT use, disclose, ¢opY, Or Inate this Infarmation. Please ct the senter by reply e-malf Immediately and destroy all copies of
the original message including all attachments, Your cooperation Is greatly approclated.
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Winder, Brandon J.

From: Lee, Stephanie F.

Sent: Friday, April 18, 2008 8.45 AM

To: Winder, Brandon J.

Cc: Sherrington, Gregg R.; St John, Lourdes A.

Subject: $78 Capital - $3billion cash contribution from WMI to WMB - funds coming out of new DDA
4410064094

Brandon,

This is to confirm that since there is insufficient funds from the old DDA, the contribution will be coming out of Co70’'s new
DDA set up to receive the incoming wire, therefore entries amended as follows:

Contribution to WMB
Cash Movement (Rolando/Dennis to approve):
Dr. WMI's NEW DDA #4410064094
Cr. 002/53230/9909

Journal Entry:
Dr. 070/26505/9909  (Investment in WMBFA)

Cr. 070/10450/9912  (Cash, DDA in Co2)

Thanks!

From: Shetrington, Gregg R.
Sent: Friday, April 18, 2008 7:49 AM

To: Lee, Stephanie F.
Cc: Jaeger, Jessica; St John, Lourdes A.; Kuenzll, Keith A.; Wu, Vicky; Noblezada, Yolanda B.; Koh, Rolando V.; Suzuki,

Dennis M.; Winder, Brandon J.
Subject: RE: $7B Capital - $3billion cash contribution from WMI to WMB - accounting entries

Works for me.

Gregg Sherrington

Vice President, Cash Management
‘Washington Mutual Bank

(206) 302-4177
orege.sherrington@wamu.net

From: Lee, Stephanie F.
Sent: Thursday, April 17, 2008 4:09 PM

To: Sherrington, Gregg R.
Cc: Jaeger, Jessica; St John, Lourdes A.; Kuenzli, Keith A.; Wu, Vicky
Subject: $7B Capital - $3billion cash contribution from WMI to WMB - accounting entries

Gregg,

Will you be moving the funds as follows: ?

Thanks!

From: Jaeger, Jessica
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Washington Approved: Thm@c y

Ml.ltual Chief Financial Officer

REQUEST FOR CONTRIBUTION Date: December 11, 2007
(Contributing Entity: Only WMI, WMB or WMFSB)

General Information

Contribution Recipient: Washington Mutual Bank (WMB)
GL Co. No.: 002

Requester/Segment

(Name/phone no.): _Jessica Jaeger / 206-554-8550
Amount: $1 billion

Contributing Entity

(WMI, WMB or WMFSB): Washington Mutual, Inc.

GL Co. No.: 070

Contribution Payment Date: _On or before December 31, 2007

Proposal/Purpose: WM will contribute $1 billion of the $3 billion funds received from its
issuance of the Series R non-comulative perpetual convertible preferred
stock to WMB in exchange for equity. The contribution to WMB will be used
to provide capital protection for potential credit uncertainties.

Approvals Required

Department Name Approved By (by email)
Legal: Andrea Radosevich Email approved

Tax: TIm Cleary Email approved

Controllers: Paul Stephen Email approved

Treasury: Pater Frellinger Email approved
Instructions , _

1. Complete the General Information as completely as possible. Be as detailed as possible with the

Proposal/Purpose description {i.e., why the contribution is being requested, what it will be used for,is it a
one-time request or ongoing, etc).

2. Present the Request for Contribution to each of the following department representatives for approval
(via emall):

+ Legal: Andrea Radosevich or Susan Taylor and Trish Johnson

» Tax: Tim Cleary or Laurle Hanson

+ Controllers: Maruk Ghadiali or Pat Fournier

» Treasury: Peter Freilinger or Patricia Schulte

3. Upon receipt of approval from all parties, please email the fully approved réquest to Trish
Johnson in Legal. Please include all approvals when sending your request to Legal.

4, Legal will prepare and circulate for exscution the legal documentation required to authorize the
contribution and will forward the approval to the requesting party, Entity Accounting, Tax and Treasury.
Alternatively, if preferred, the requestor can present the dividend request, once all deparimental
approvals have been obtained, directly to the Board for approval-at their regular pre-scheduled Board

meeting.
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| Johnson, Trish M.

- From; Radosevich, Andrea

Sent: Thursday, December 13, 2007 4:08 PM

To: Jaeger, Jessica; Freilinger, Peter; Schulte, Patricia; Eournier, Patricia A.; Stephen, Paul S.,
Cox, Rosa K.; Taylor, Susan R.: Read, Jack; Cleary, Tim

Cc: Wi, Vicky; Roe, Thomas C.; Sherrington, Gregg R.; Winder, Brandon J.: Kuenzli, Kelth A.;
Little, Rowena T.; Johnson, Trish M.; Smith, Chad; Brennan, Carey

Subject: RE: Cash Contribution Request_$1 billion from WMI to WMB

Approved for Legal

Andrea Radosevich
First Vice President & Senior Counsel

Washington Mutual
1301 Second Avenue, WMC3501
Seattle, WA 98101

206.500.5441 direct, 206.377.2840 fax
andrea.radosevich@wamu.net

This communication may contain privileged or other confidential information. If you have recelved it In error, please advise the
sender by reply emall and immedlately delete the message and any attachments wlthout copying or disciosing the contents, Thank

you.

From: Jaeger, Jessica

Sent: Thursday, December 13, 2007 3:55 PM

To: Freitinger, Peter; Schuite, patricla; Fournier, Patricla A.; Stephen, Paul S.; Cox, Rosa K.; Radasevich, Andrea; Taylor, Susan R.;
Read, Jack; Cleary, Tim

Ce: Wu, Vicky; Roe, Thomas C.; Sherrington, Gregg R.; winder, Brandon J.; Kuenzli, Kelth A.; Littie, Rowena T.; Johnson, Trish M.

Subject: Cash Contribution Request_$1billion from WMI to WMB

All-

Altached is the formal contribution request form for WM to contribute $1 billion of the $3 billion funds received from its
issuance of the Series R non-cumulative perpetual convertible preferred stock to WMB in exchange for equity. The
contribution to WMB will be used to provide capital protection for potential credit uncertainties.

<< File: CONTRIBUTION REQUEST FORM_WMI to WMB ($1billion).DOC >>
Please REPLY ALL to this email with your approval or concerns.

Regards,

Jessica Jaeger

Washington Mutual | Structured Entlty Management

1301 2nd Avenus | WMC1410

Seattles, WA 98101

Phone: 206-554-8660

Fax: 208-302-4491

CONFIDENTIALITY NOTICE: This o-mall massage, Including all attachments, Is for the sole uss of the ded reciplent(s) and may i fidantial and privileged Information. i
you arc not the Intended reciptent, you may NOT use, disclose, copy, or disseminate this Information, Please contact the sender by reply e-mall immediately and dastroy ail coples of
the original message Including il attachments. Your cooperation |s graatly apprectated.
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Johnson, Trish M.

From: Cleary, Tim
Sent: Thursday, December 13, 2007 8:14 PM
To: Radosevich, Andrea; Jaeger, Jessica; Freilinger, Peter; Schulte, Patricia; Fournier, Patricia A ;
Stephen, Paui S, Cox, Rosa K.; Taylor, Susan R.; Read, Jack
Cc: Wu, Vicky; Roe, Thomas C Sherrington, Gregg R., Winder, Brandon J.; Kuenzli, Keith A.;
Little, Rowena T.; Johnson, Trish M.; Smith, Chad; Brennan, Carey
Subject: RE: Cash Contribution Request_$1billion from WMt to WMB
Approved for tax
From: Radosevich, Andrea:
Sent: Thursday, December 13, 2007 4:08 PM . .
To: Jaeger, Jessica; Freilinger, Peter; Schulte, Patricia; Fournier, Patricia A.; stephen, Paul S.; Cox, Rosa K.; Taylor, Susan R.; Read,
Jack; Cleary, Tim . N
Ce: Wu, Vicky; Roe, Thomas C.; Sherrington, Gregg R.; Winder, Brandon J.; Kuenzii, Kelth A.; Little, Rowena T.; Johnson, Trish M.;
Smith, Chad; Brennan, Carey
Subject: RE: Cash Contribution Request_$1billlon from WMI to WMB
Approved for Legal

Andrea Radosevich
First Vice President & Senior Counsel

washington Mutual .
1301 Second Avenue, WMC3501
Geattle, WA 98101

206.500.5441 direct, 206.377.2840 fax
andrea,radosevich@wamu,net

This communication may contain priviieged or other confidential Information. If you have recelved it In error, please advise the
sender by reply email and Immedlately deléte the message and any attachments without copying or disclosing the contents, Thank

you.

From: Jaeger, Jessica

Sent: Thursday, December 13, 2007 3:55 PM

To: Frellinger, Peter; Schulte, Patricia; Fournier, Patricia A.; Stephen, Paul S.; Cox, Rosa K.; Radosevich, Andrea; Taylor, Susan R.;
Read, Jack; Cleary, Tim

Cc: Wu, Vicky; Roe, Thomas C.; Sherrington, Gregg R.; Winder, Brandon J.; Kuenzll, Keith A,; Littie, Rowena T.; Johnson, Trish M.

Subject: Cash Contribution Request_$1blilion from WMIto WMB -

All -

Attached Is the formal contribution request form for WMI to contribute $1 billion of the $3 blllion funds received from ite
issuance of the Series R non-cumulative perpetual convertible preferred stock to WMB in exchange for equity. The
contribution to WMB will be used to provide capital protection for potential credit uncertainties.

<< File: CONTRIBUTION REQUEST FORM_WMI to WMB ($1billion).DOC >>
Please REPLY ALL to this email with your approval or concems.

Regards,

Jessica Jaeger

Washington Mutual | Structured Entity Management
1301 2nd Avenue | WMC1410

Seattle, WA 98101

Phone: 208-854-8560

Fax: 206-302-4491
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Johnson, Trish M.

From: Stephen, Paul 8.

Sent: Thursday, December 13, 2007 4:.07 PM

To: Jaeger, Jessica; Freiiinger, Peter; Schulte, Patricia; Fournler, Patricia A, Cox, Rosa K.;
Radosevich, Andrea; Taylor, Susan R.; Read, Jack; Cleary, Tim

Cc! Wou, Vicky; Roe, Thomas C.; Sherrington, Gregg R.; Winder, Brandon J.; Kuenzli, Keith A.;
Little, Rowena T.; Johnson, Trish M.

Subject: RE: Cash Contribution Request_$1billion from WMI to WMB

Approved for Corporate Accounting

From: Jaeger, Jessica

Sent: Thursday, December 13, 2007 3:53 PM

To: Frellinger, Peter; Schulte, Patricta; Fournier, Patricia A.; Stephen, Paul 5.; Cox, Rosa K.; Radosevich, Andrea; Taylor, Susan R.;
Read, Jack; Cleary, Tim

Cc: Wu, Vicky; Roe, Thomas C.; sherringten, Gregg R.; Winder, grandon ).; Kuenzli, Keith A.; Little, Rowena T.; Johnson, Trish M.

Subject: Cash Contribution Request_$1billion from WMI to WMB

All -

Attached Is the formal contribution request form for WM to contribute $1 biilion of the $3 billion funds received from its
issuance of the Serles R non-cumulative perpetual convertible preferred stock to VWMB in exchangs for equity. The
contribution to WMB will be used to provide capital protection for potential credit uncertainties. -

<< File: CONTRIBUTION REQUEST FORM_WMI to WMB ($1 biliion).DOC >>
Please REPLY ALL to this email with your approval or concerns.

Regards,

Jessica Jaeger
Washington Mutual | Structured Entity Management
1301 2nd Avenue | WMC1410

Seattle, WA 98101

Phone: 206-554-8550

Fax: 206-302-4491

CONFIDENTIALITY NOTICE: This e-mait message, Including ali attachments, is for the sole use of the Intended reciplent(s) and may contain confidentlal and priviteged Informatton, if
you are not the Intanded reciplent, you may NOT use, 1 copy, OF inate this lon. Please contact the sender by reply e-mali immediately and destroy all coples of

the originat message Including all attachments. Your ccoperation is grently approciated.
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Johnson, Trish M.

From: Freilinger, Peter

Sent: Thursday, December 13, 2007 3:58 PM

To: Jaeger, Jessica; Schulte, Patricia; Fournier, Patricia A.; Stephen, Paul S.; Cox, Rosa K.;
Radosevich, Andrea; Taylor, Susan R.; Read, Jack; Cleary, Tim

Cc: Wu, Vicky; Ros, Thomas C.; Sherrington, Gregg R., Winder, Brandon J.; Kuenzli, Keith A.;
Little, Rowena T.; Johnson, Trish M.; Smith, Chad; Brennan, Carey

Subjact: Re: Cash Contribution Request_$1billion from WMI to WMB

Approved for Treasury.

please include Chad Smith and Carey Brennan in subsequent emails - this one is a smidge
different.

----- Original Message --——-

From: Jaeger, Jessica .

To: Freilinger, Peter; Schulte, Patricia; Fournier, Patricia A.; Stephen, Paul S.; Cox,
Rosa K,; Radosevich, Andres; Taylor, Susan R.; Read, Jack; Cleary, Tim

Ce: Wu, Vicky; Roe, Thomas C.; Sherrington, Gregg R.; Winder, Brandon J.; Kuenzli, Keith
A.; Little, Rowena T.; Johnson, Trish M,

Sent: Thu Dec 13 15:55:04 2007

Subject: Cash Contribution Request_$1billion from WMI to WMB

All -

Attached is the formal contribution request form for WMI to contribute $1 billion of the
$3 billion funds received from its issuance of the Series R non-cumulative perpetual
convertible preferred stock to WMB in exchange for equity. The contribution to WMB will
pe used to provide capital protection for potential credit uncertainties. :

~ <<CONTRIBUTION REQUEST FORM_WMI to WMB (Sibillion).DOC>> Please REPLY ALL to this email
with your approval or concerns.

Regards,

Jessica Jaeger

Wwashington Mutuval | Structured Entity Management
1301 2nd Avenue | WMC1410

Seattle, WA 98101

Phone: 206-554-8550

Fax: 206-302-4491

CONFIDENTIALITY NOTICE: This e-mail message, including all attachments, is for the sole

use of the intended recipient(s) and may contain confidential and privileged information.

If you are not the intended recipient, you may NOT use, disclose, copy, or disseminate
this information. Please contact the sender by reply e-mail immediately and destroy all
copies of the original message including all attachments. Your cooperation is greatly

appreciated.
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Noblezada, Yolanda B.

From: Winder, Brandon J.

Sent: Thursday, December 13, 2007 10:06 AM
To: Noblezada, Yolanda B.

Subject: FW: $1bn WMI capltal contribution to WMB

Yo, next Tuesday will you take care of the contribution?

e

Thanks,

Brandon

206.302.4135

From: Jaeger, Jessica .

Sent: Wednesday, December 12, 2007 4;34 PM

To: Sherrington, Gregg R.; Winder, Brandon J.; Kuenzil, Keith A.; Little, Rowena T.
Cc Wu, Vicky; Roe, Thomas C.

Subject: FW: $1bn WM capital contribution to WMB

Helio All -

Incoming cash of approximately $3 billion to 070 as the result of the convertible Issuance that Peter and Vicky executed
this week is expected to hit next Tuesday, 12/18. Acash contribution of $1 billion from 070 to 002 in exchange for equity
will need to follow. We will need Cash Management to move the cash and Treasury Accounting to book the gl entries.

Can this all happen on 12/187
Please let me know if there are any questions.

Thank you all for your help!

Jess

From: Wu, Vicky

Sent: Wednesday, December 12, 2007 4:18 PM
To: Jaeger, Jessica

Cc: Smith, Chad

Subject: RE: $1bn WMI capital contribution to WMB
Jess,

As discussed, $1bn capital contribution to WMB is specified in public document and pls go ahead and move cash when it's
in place anytime after 12/17 but before 12/31. thank u thank u.

From: Wu, Vicky

Sent: Tuesday, December 11, 2007 3:11 PM
To! Smith, Chad

ce: Jaeger, Jessica

Subject: $1bn WMI capltal contribution to WMB
Chad,

As part of the capital plan, do we already have BOD approval for the subject capital contribution or does Jessica still need
to circulate a consent form? Thanks.

Regaris,
Weifia (Vicky) Wu, CFA
Treasury, Washington Mutual
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Noblezada, Yolanda B.

From: Winder, Brandon J.
Sent: Monday, December 17, 2007 4:46 PM
To: Jaeger, Jessica; Roe, Thomas C.

Cc: Noblezada, Yolanda B.; Wu, Vicky; Romero, Janet; Ryason, Tawnya; Sherrington, Gregg R.
Subject: RE: APPROVED Co. 070 Contribution to Co. 002

Attachments: WMI contribute to WMB $1b_ATF (3).xlIs

't_:
jx
WMI contribute to

WMB $1b_ATF ... .
The equity account is not on MTS, so we are going to do this through BOB. | added the extra entry we will
make as a result. Otherwise there Is no change.

Brandon
206.302.4135

--—-Criginal Message-----

From: Sherrington, Gregg R.

Sent: Monday, December 17, 2007 3:55 PM

To: Romero, Janet, Ryason, Tawnya

Cc: Roe, Thomas C.; Noblezada, Yolanda B.; Winder, Brandon J.; Wu, Vicky; Little, Rowena T.: Kuenzli, Keith A.; Jaeger,
Jessica

Subject: RE: APPROVED Co. 070 Contribution to Co. 002

The ATF sent out earlier is incorrect. No cash Is actually moving at company 2, so no need to make entries to WMB's
cash triple and throw the Fed account/due from Fed triple out-of-balance. The entry to debit the DDA liability will happen

automatically via MTS.

Janet, Tawnya - | took your input on the equity account, and included it. This should be the appropriate accounting, unless
someone disagrees.

Gregg Sherrington

Vice President, Cash Management
Washington Mutual Bank

(206) 302-4177
gregg.sherrington@wamu.net

-----QOriginal Message-----

From: Noblezada, Yolanda B.

Sent: Monday, December 17, 2007 3:40 PM

To: Sherrington, Gregg R.

Subject: FW: APPROVED Co. 070 Contribution to Co. 002
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Noblezada, Yolanda B.

From: Sherrington, Gregg R. :

Sent: Monday, December 17, 2007 3:55 PM

To: Romero, Janet; Ryason, Tawnya

Cc: Roe, Thomas C.; Noblezada, Yolanda B.| Winder, Brandon J.; Wu, Vicky; Little, Rowena T
Kuenzli, Keith A.; Jaeger, Jessica

Subject: RE: APPROVED Co. 070 Contribution to Co. 002

Attachments: WMI contribute to WMB $1b_ATF xls

WMI contribute to

WMB $1b_ATF.... o
The ATF sent out earlier is incorrect. No cash Is actually moving at company 2, 8o no need to make

entrles to WMB's cash triple and throw the Fed account/due from Fed triple out-of-balance. The entry to debit the DDA
liabllity will happen automatically via MTS.

Janet, Tawnya - | took your input on the equity account, and included it. This should be the appropriate accounting, unless
someone disagrees.

Gregg Sherrington
Vice President, Cash Managsment
Washington Mutual Bank

(206) 302-4177
gregg.sherrington@wamu.net

-----Original Message-----

From: Noblezada, Yolanda B.

Sent: Monday, December 17, 2007 3:40 PM

To: Sherrington, Gregg R.

Subject: FW: APPROVED Co. 070 Contribution to Co. 002

--~-QOriginal Message----—

From: Ryason, Tawnya

Sent: Monday, December 17, 2007 3:16 PM

To: Jaeger, Jessica

Cc: Roe, Thomas C.; Noblezada, Yolanda B.; Winder, Brandon J.; Wu, Vicky; Little, Rowena T.: Kuenzli, Keith A.: Romero,
Janet

Subject: RE: APPROVED Co. 070 Contribution to Co. 002

Per Janst Romero, the appropriate equity account to use is 53230. The other accounts look good.
----Original Message-----

From: Jaeger, Jessica
Sent; Monday, December 17, 2007 1:03 PM
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To: Ryason, Tawnya
Cc: Roe, Thomas C.; Noblezada, Yolanda B.; Winder, Brandon J.; Wu, Vicky; Little, Rowena T.; Kuenzli, Keith A.
Subject: RE: APPROVED Co. 070 Contribution to Co. 002

Hi Tawyna -

I've requested that Cash Management move $1b from wmi to wmb tomorrow, 12/18. it's a cash contribution from 070 to
002 in exchange for equity. Can you please confirm the gl and dda accounts I've identified on the AFT are the correct
ones to use? | was not sure about the DDA account for WMB.

Thank you!

Jess

—~---Original Message-----

From: Jaeger, Jessica

Sent: Monday, December 17, 2007 11:08 AM

To: Noblezada, Yolanda B.; Winder, Brandon J.: Kuenzii, Keith A,; Little, Rowena T.
Cc: Wu, Vicky; Ros, Thomas C.

Subject: FW: APPROVED Co. 070 Contribution to Co. 002

We have complete approval to contribute $1b from WMI to WMB in exchange for equity.
Please let me know once the funds and gl entries have been made.
Thank you all!

Jess

----- Qriginal Message-—--

From: Johnson, Trish M.

Sent: Monday, December 17, 2007 11:04 AM

To: Jaeger, Jessica; Roe, Thomas C.: Wu, Vicky; Smith, Chad; Brennan, Carey
Cc: Radosevich, Andrea; Cleary, Tim; Stephen, Paul S.; Freilinger, Peter
Subject: APPROVED Co. D70 Contribution to Co. 002

Attached are the departmental approvals along with approval by Tom Casey of the $1B contribution of Washington Mutual,
Inc. to Washington Mutual Bank.

Trish Johnson

Corporate Paralegal

Washington Mutual

1304 Second Avenus, WMC 3501
Seatlle, WA 98101

206.500.4364 direct, 206.377.2841 fax
patricia.m.johnson@wamu.net
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

--- - X
Inre :
Chapter 11
WASHINGTON MUTUAL, INC., et al.,’
Case No. 08-12229 (MFW)
Debtors.
:  Jointly Administered
- -- X
WASHINGTON MUTUAL, INC. AND
WMI INVESTMENT CORP.,
Adversary Case No. 09-50934
Plaintiffs,
SV,
JPMORGAN CHASE BANK, NATIONAL
ASSOCIATION,
Defendant. :
- —— X

DECLARATION OF PETER CALAMARI, ESQ. IN SUPPORT OF PLAINTIFFS'

MOTION FOR SUMMARY JUDGMENT

I, Peter Calamari, Esq., make the following declaration pursuant to 28
U.S.C. § 1746:
1. [ am a partner in the firm of Quinn Emanuel Urquhart Oliver & Hedges,
LLP, counsel for Plaintiffs Washington Mutual, Inc. ("WMI") and WMI Investment

Corp. ("WMI Investment,” and with WMI, "Plaintiffs" or "Debtors"), and I have been

admitted to appear on behalf of the Plaintiffs in these proceedings pro hac vice. 1 make

this declaration in support of Plaintiffs' Motion for Summary Judgment.

"The Debtors in these chapter | | cases (the "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). : '
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2. Attached hereto as Exhibit 1 is a true and correct copy of the Purchase &
Assumption Agreement, Whole Bank, entered into between J PMorgar; Chase Bank, N. A.
and the Federal Deposit Insurance Corporation ("FDIC") on September 25, 2008.

3. Attached hereto as Exhibit 2 is a true and correct copy of the Stipulation
By And Between Debtors and JPMorgan Chase Bank, N.A. Concerning Certain
Accounts, which was signed on behalf of JPMorgan Chase Bank, N.A. and the Debtors
but withdrawn prior to presentment for Court approval.

I declare under penalty of perjury that the foregoing is true and correct.

UFL URQUHART OLIVER &
Peter Calamari

(petercalamari@quinnemanuel.com)
51 Madison Avenue, 22nd Floor
New York, NY 10010

(212) 849-7000

Executed on May 19, 2009
- EMAN
JEDGES, LL
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PURCHASE AND ASSUMPTION AGREEMENT

WHOLE BANK

AMONG
FEDERAL DEPOSIT INSURANCE CORPORATION,
RECEIVER OF WASHINGTON MUTUAL BANK,
HENDERSON, NEVADA
FEDERAL DEPOSIT INSURANCE CORPORATION

and

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION
DATED AS OF

SEPTEMBER 25, 2008
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PURCHASE AND ASSUMPTION AGREEMENT
WHOLE BANK

THIS AGREEMENT, made and entered into as of the 25" day of September, 2008, by
and among the FEDERAL DEPOSIT INSURANCE CORPORATION, RECEIVER of
WASHINGTON MUTUAL BANK, HENDERSON, NEVADA (the "Receiver"),
JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, organized under the laws of
the United States of America, and having its principal place of business in Seattle, Washington
(the "Assuming Bank"), and the FEDERAL DEPOSIT INSURANCE CORPORATION,
organized under the laws of the United States of America and having its principal office in
Washington, D.C., acting in its corporate capacity (the “Corporation").

WITNESSETH:

WHEREAS, on Bank Closing, the Chartering Authority closed Washington Mutual
Bank (the "Failed Bank") pursuant to applicable law and the Corporation was appointed Receiver
thereof; and

WHEREAS, the Assuming Bank desires to purchase substantially all of the assets and
assume all deposit and substantially all other liabilities of the Failed Bank on the terms and
conditions set forth in this Agreement; and

WHEREAS, pursuant to 12 U.S.C. Section 1823(c)(2)(A), the Corporation may provide
assistance to the Assuming Bank to facilitate the transactions contemplated by this Agreement,
which assistance may include indemnification pursuant to Article XII; and

WHEREAS, the Board of Directors of the Corporation (the "Board") has determined to
provide assistance to the Assuming Bank on the terms and subject to the conditions set forth in

this Agreement; and

WHEREAS, the Board has determined pursuant to 12 U.S.C. Section 1823(c)(4)(A) that
such assistance is necessary to meet the obligation of the Corporation to provide insurance
coverage for the insured deposits in the Failed Bank and is the least costly to the deposit
insurance fund of all possible methods for meeting such obligation.

NOW THEREFORE, in consideration of the mutual promises herein set forth and other
valuable consideration, the parties hereto agree as follows:
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ARTICLE]
DEFINITIONS

Capitalized terms used in this Agreement shall have the meanings set forth in this Article
], or elsewhere in this Agreement. As used herein, words imparting the singular include the plural
and vice versa.

" Accounting Records" means the general ledger and subsidiary ledgers and
supporting schedules which support the general ledger balances.

" Acquired Subsidiaries” means Subsidiaries of the Failed Bank acquired
pursuant to Section 3.1.

" Adversely Classified" means, with respect to any Loan or security, a Loan or
security which has been designated in the most recent report of examination as "Substandard,”
"Doubtful" or "Loss" by the Failed Bank's appropriate Federal or State Chartering Authority or

regulator.

" Affiliate" of any Person means any director, officer, or employee of that Person
and any other Person (i) who is directly or indirectly controlling, or controlled by, or under direct
or indirect common control with, such Person, or (ii) who is an affiliate of such Person as the
term "affiliate” is defined in Section 2 of the Bank Holding Company Act of 1956, as amended,

12 U.S.C. Section 1841.

" Agreement" means this Purchase and Assumption Agreement by and among the
Assuming Bank, the Corporation and the Receiver, as amended or otherwise modified from time

to time.

" Assets'" means all assets of the Failed Bank purchased pursuant to Section 3.1
Assets owned by Subsidiaries of the Failed Bank are not "Assets" within the meaning of this
definition.

" Assumed Deposits" means Deposits.

"Bank Closing" means the close of business of the Failed Bank on the date on
which the Chartering Authority closed such institution.

"Bank Premises' means the banking houses, drive-in banking facilities, and
teller facilities (staffed or automated) together with appurtenant parking, storage and service
facilities and structures connecting remote facilities to banking houses, and land on which the
foregoing are located, that are owned or leased by the Failed Bank and that are occupied by the
Failed Bank as of Bank Closing.

"Bid Amount" has the meaning provided in Article VIL

Execution Copy Washington Mulual Bank
Whole Bank P&A Henderson, Nevedn
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"Book Value" means, with respect to any Asset and any Liability Assumed, the
dollar amount thereof stated on the Accounting Records of the Failed Bank. The Book Value of
any item shall be determined as of Bank Closing after adjustments made by the Assuming Bank
for normal operational and timing differences in accounts, suspense items, unposted debits and
credits, and other similar adjustments or corrections and for setoffs, whether voluntary or
involuntary. The Book Value of a Subsidiary of the Failed Bank acquired by the Assuming Bank
shall be determined from the investment in subsidiary and related accounts on the "bank only"
(unconsolidated) balance sheet of the Failed Bank based on the equity method of accounting.
Without limiting the generality of the foregoing, (i) the Book Value of a Liability Assumed shall
include all accrued and unpaid interest thereon as of Bank Closing, and (ii) the Book Value of a
Loan shall reflect adjustments for eamed interest, or unearned interest (as it relates to the "rule of
78s" or add-on-interest loans, as applicable), if any, as of Bank Closing, adjustments for the
portion of earned or unearned loan-related credit life and/or disability insurance premiums, if
any, attributable to the Failed Bank as of Bank Closing, and adjustments for Failed Bank
Advances, if any, in each case as determined for financial reporting purposes. The Book Value of
an Asset shall not include any adjustment for loan premiums, discounts or any related deferred
income or fees, or general or specific reserves on the Accounting Records of the Failed Bank.

"Buysiness Day"" means a day other than a Saturday, Sunday, Federal legal holiday
or legal holiday under the laws of the State where the Failed Bank is located, or a day on which
the principal office of the Corporation is closed.

"Chartering Authority" means (i) with respect 1o a national bank, the Office of
the Comptroller of the Currency, (ii) with respect to a Federal savings association or savings
bank, the Office of Thrift Supervision, (iii) with respect to a bank or savings institution chartered
by a State, the agency of such State charged with primary responsibility for regulating and/or
closing banks or savings institutions, as the case may be, (iv) the Corporation in accordance with
12 U.S.C. Section 1821(c), with regard to self appointment, or (v) the appropriate Federal
banking agency in accordance with 12 U.S.C. 1821(c)(9).

"Commitment” means the unfunded portion of a line of credit or other
commitment reflected on the books and records of the Failed Bank to make an extension of credit
(or additional advances with respect to a Loan) that was legally binding on the Failed Bank as of
Bank Closing, other than extensions of credit pursuant to the credit card business and overdraft
protection plans of the Failed Bank, if any.

nCredit Documents" mean the agreements, instruments, certificates or other
documents at any time evidencing or otherwise relating to, governing or executed in connection
with or as security for, a Loan, including without limitation notes, bonds, loan agreements, letter
of credit applications, lease financing contracts, banker's acceptances, drafts, interest protection
agreements, currency exchange agreements, repurchase agreements, reverse repurchase
agreements, guarantees, deeds of trust, mortgages, assignments, security agreements, pledges,
subordination or priority agreements, lien priority agreements, undertakings, security
instruments, certificates, documents, legal opinions, participation agreements and intercreditor
agreements, and all amendments, modifications, renewals, extensions, rearrangements, and
substitutions with respect to any of the foregoing.

3
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nCredit File" means all Credit Documents and all other credit, collateral, or
insurance documents in the possession or custody of the Assuming Bank, or any of its
Subsidiaries or Affiliates, relating to an Asset or a Loan included in a Put Notice, or copies of

any thereof.

"Data Processing Lease" means any lease or licensing agreement, binding on the
Failed Bank as of Bank Closing, the subject of which is data processing equipment or computer
hardware or software used in connection with data processing activities. A lease or licensing
agreement for computer software used in connection with data processing activities shall
constitute a Data Processing Lease regardless of whether such lease or licensing agreement also
covers data processing equipment.

"Deposit" means a deposit as defined in 12 U.S.C. Section 1813(}), including
without limitation, outstanding cashier's checks and other official checks and all uncollected
items included in the depositors' balances and credited on the books and records of the Failed
Bank; provided, that the term "Deposit" shall not include all or any portion of those deposit
balances which, in the discretion of the Receiver or the Corporation, (i) may be required to
satisfy it for any liquidated or contingent liability of any depositor arising from an unauthorized
or unlawful transaction, or (ii) may be needed to provide payment of any liability of any
depositor to the Failed Bank or the Receiver, including the liability of any depositor as a director
or officer of the Failed Bank, whether or not the amount of the liability is or can be determined as

of Bank Closing.

"Failed Bank Adyances" means the total sums paid by the Failed Bank to (1)
protect its lien position, (ii) pay ad valorem taxes and hazard insurance, and (iii) pay credit life
insurance, accident and health insurance, and vendor's single interest insurance.

"Fixtures" means those leasehold improvements, additions, alterations and
installations constituting all or a part of Bank Premises and which were acquired, added, built,
installed or purchased at the expense of the Failed Bank, regardless of the holder of legal title

thereto as of Bank Closing.

"Furniture and Equipment'’ means the furniture and equipment (other than
Jeased data processing equipment, including hardware and software), leased or owned by the
Failed Bank and reflected on the books of the Failed Bank as of Bank Closing, including without
limitation automated teller machines, carpeting, furniture, office machinery (including personal
computers), shelving, office supplies, telephone, surveillance and security systems, and artwork.

"Indemnitees" means, except as provided in paragraph (11) of Section 12.1(b),
(i) the Assuming Bark, (ii) the Subsidiaries and Affiliates of the Assuming Bank other than any
Subsidiaries or Affiliates of the Failed Bank that are or become Subsidiaries or Affiliates of the
Assuming Bank, and (iii) the directors, officers, employees and agents of the Assuming Bank and
its Subsidiaries and Affiliates who are pot also present or former directors, officers, employees or
agents of the Failed Bank or of any Subsidiary or Affiliate of the Failed Bank.

Washingion Mutual Bank
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"Initial Payment" means the payment made pursuant to Article V1, the amount
of which shall be either (i) if the Bid Amount is positive, the Bid Amount plus the Required
Payment or (ii) if the Bid Amount is negative, the Required Payment minus the Bid Amount, The
fnitial Payment shail be payable by the Corporation to the Assuming Bank if the Initial Payment
is a negative amount. The Initial Payment shall be payable by the Assuming Bank to the
Corporation if the Initial Payment is positive.

"Legal Balance" means the amount of indebtedness legally owed by an Obligor

with respect to a Loan, including principal and accrued and unpaid interest, late fees, attorneys'
fees and expenses, taxes, insurance premiums, and similar charges, if any.

L iabilities Assumed" has the meaning provided in Section 2.1.

nY_{en" means any mortgage, lien, pledge, charge, assignment for security
purposes, security interest, or encumbrance of any kind with respect to an Asset, including any
conditional sale agreement or capital lease or other title retention agreement relating to such

Asset.

"Loans" means all of the following owed to or held by the Failed Bank as of
Bank Closing:

1)) loans (including loans which have been charged off the Accounting
Records of the Failed Bank in whole or in part prior to Bank Closing), participation agreements,
interests in participations, overdrafts of customers (including but not limited to overdrafts made
pursuant to an overdraft protection plan or similar extensions of credit in connection with a
deposit account), revolving commercial lines of credit, home equity lines of credit,
Commitments, United States and/or State-guaranteed student loans, and lease financing
contracts;

(i)  all Liens, rights (including rights of set-off), remedies, powers, privileges,
demands, claims, priorities, equities and benefits owned or held by, or accruing or to accrue to or
for the benefit of, the holder of the obligations or instruments referred to in clause (i) above,
including but not limited to those arising under or based upon Credit Documents, casualty
insurance policies and binders, standby letters of credit, mortgagee title insurance policies and
binders, payment bonds and performance bonds at any time and from time to time existing with
respect to any of the obligations or instruments referred to in clause (i) above; and

(iii)  all amendments, modifications, renewals, extensions, refinancings, and
refundings of or for any of the foregoing;

provided, that there shall be excluded from the definition of "Loans" amounts owing under
Qualified Financial Contracts.

"Qbligor" means each Person liable for the full or partial payment or
performance of any Loan, whether such Person is obligated directly, indirectly, primarily,
secondarily, jointly, or severally.

Washington Mutual Bank
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nOther Real Estate” means all interests in real estate (other than Bank Premises
and Fixtures), including but not limited to mineral rights, leasehold rights, condominium and
cooperative interests, air rights and development rights that are owned by the F ailed Bank.

"pPayment Date" means the first Business Day after Bank Closing,

"Person’' means any individual, corporation, partnership, joint venture,
association, joint-stock company, trust, unincorporated organization, or government or any
agency or political subdivision thereof, excluding the Corporation.

"Primary [Indemnitor" means any Person (other than the Assuming Bank or any
of its Affiliates) who is obligated to indemnify or insure, or otherwise make payments (including
payments on account of claims made against) to or on behalf of any Person in connection with

the claims covered under Article XII, including without limitation any insurer issuing any
directors and officers liability policy or any Person issuing a financial institution bond or banker's

blanket bond.

“Proforma” means producing a balance sheet that reflects a reasonably accurate
financial statement of the Failed Bank through the date of closing. The Proforma financial
statements serve as a basis for the opening entries of both the Assuming Bank and the Receiver.

"Put Date" has the meaning provided in Section 3.4,
"Put Notice" has the meaning provided in Section 3.4.

"Qualified Financial Contract™ means a qualified financial contract as defined
in 12 U.S.C. Section 1821(e)(8)(D).

"Record" means any document, microfiche, microfilm and computer records
(including but not limited to magnetic tape, disc storage, card forms and printed copy) of the
Failed Bank generated or maintained by the Failed Bank that is owned by or in the possession of
the Receiver at Bank Closing.

"Related Liability" with respect to any Asset means any liability existing and
reflected on the Accounting Records of the Failed Bank as of Bank Closing for (i) indebtedness
secured by mortgages, deeds of trust, chattel mortgages, security interests or other liens on or
affecting such Asset, (ii) ad valorem taxes applicable to such Asset, and (iii) any other obligation
determined by the Receiver to be directly related to such Asset.

"Related Liability Amount" with respect to any Related Liability on the books
of the Assuming Bank, means the amount of such Related Liability as stated on the Accounting
Records of the Assuming Bank (as maintained in accordance with generally accepted accounting
principles) as of the date as of which the Related Liability Amount is being determined. With
respect to a liability that relates to more than one asset, the amount of such Related Liability shall
be allocated among such assets for the purpose of determining the Related Liability Amount with

6
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respect to any one of such assets. Such allocation shall be made by specific allocation, where
determinable, and otherwise shall be pro rata based upon the dollar amount of such assets stated
on the Accounting Records of the entity that owns such asset.

"Regquired Payment" means $50,000,000.00.

"Repurchase Price" means with respect to any Asset or asset, which shall be
determined by the Receiver, the Jesser of (a) or (b):

(@ (i) in the event of a negative Bid Amount, the amount paid by the
Assuming Bank, discounted by a percentage equal to the quotient produced by dividing the
Assuming Bank's Bid Amount by the aggregate Book Value of the Risk Assets of the Failed
Bank;

(ii) in the event of a negative Bid Amount, the amount resulting from
(a)(i), above, or in the event of a positive Bid Amount, the amount paid by the Assuming Bank,
(x) for a Loan, shall be decreased by any portion of the Loan classified "loss" and by one-half of
any portion of the Loan classified "doubtful" as of the date of Bank Closing, and (y) for any
Asset or asset, including a Loan, decreased by the amount of any money received with respect
thereto since Bank Closing and, if the Asset is a Loan or other interest bearing or earning asset,
the resulting amount shall then be increased or decreased, as the case may be, by interest or
discount (whichever is applicable) accrued from and after Bank Closing at the lower of: (i) the
contract rate with respect to such Asset, or (ii) the Settlement Interest Rate; net proceeds received
by or due to the Assuming Bank from the sale of collateral, any forgiveness of debt, or otherwise
shall be deemed money received by the Assuming Bank; or

(b)  the dollar amount thereof stated on the Accounting Records of the
Assuming Bank as of the date as of which the Repurchase Price is being determined, as
maintained in accordance with generally accepted accounting principles, and, if the asset is a
Loan, regardless of the Legal Balance thereof and adjusted in the same manner as the Book
Value of a Failed Bank Loan would be adjusted hereunder.

Provided, however, (b), above, shall not be applicable and the Bid Amount shall be considered to
have been positive for Loans repurchased pursuant to Section 3.4(a).

"Risk Assets" means (i) all Loans purchased hereunder, excluding (a) New Loans
and (b) Loans to the extent secured by Assumed Deposits (and not included in (i)(a)), plus (ii) the
Accrued Interest Receivable, Prepaid Expense, and Other Assets.

nSafe Deposit Boxes" means the safe deposit boxes of the Failed Bank, if any,
including the removable safe deposit boxes and safe deposit stacks in the Failed Bank's vault(s),
all rights and benefits (other than fees collected prior to Bank Closing) under rental agreements
with respect to such safe deposit boxes, and all keys and combinations thereto.

"Settlement Date" means the first Business Day immediately prior to the day
which is one hundred eighty (180) days after Bank Closing, or such other date prior thereto as
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may be agreed upon by the Receiver and the Assuming Bank. The Receiver, in its discretion,
may extend the Settlement Date.

nSettlement Interest Rate" means, for the first calendar quarter or portion
thereof during which interest accrues, the rate determined by the Receiver to be equal to the
equivalent coupon issue yield on twenty-six (26)-week United States Treasury Bills in effect as
of Bank Closing as published in The Wall Street Journal; provided, that if no such equivalent
coupon issue yield is available as of Bank Closing, the equivalent coupon issue yield for such
Treasury Bills most recently published in The Wall Street Journal prior to Bank Closing shall be
used. Thereafter, the rate shall be adjusted to the rate determined by the Receiver to be equal to
the equivalent coupon issue yield on such Treasury Bills in effect as of the first day of each
succeeding calendar quarter during which interest accrues as published in The Wall Street

Joumnal,

"Subsidiary" has the meaning set forth in Section 3(w)(4) of the Federal Deposit
Insurance Act, 12 U.S.C. Section 1813(w)(4), as amended.

ARTICLE II
ASSUMPTION OF LIABILITIES

2.1  Liabilities Assumed by Assuming Bank, Subject to Sections 2.5 and 4.8, the
Assuming Bank expressly assumes at Book Value (subject to adjustment pursuant to Article
VII) and agrees to pay, perform, and discharge, all of the liabilities of the Failed Bank which are
reflected on the Books and Records of the Failed Bank as of Bank Closing, including the
Assumed Deposits and all liabilities associated with any and all employee benefit plans, except
as listed on the attached Schedule 2.1, and as otherwise provided in this Agreement (such
liabilities referred to as "Liabilities Assumed"). Notwithstanding Section 4.8, the Assuming
Bank specifically assumes all mortgage servicing rights and obligations of the Failed Bank.

2.2 Interest on Deposit Liabilities. The Assuming Bank agrees that it will assume all
deposit contracts as of Bank Closing, and it will accrue and pay interest on Deposit liabilities
assumed pursuant to Section 2.1 at the same rate(s) and on the same terms as agreed to by the
Failed Bank as existed as of Bank Closing. If such Deposit has been pledged to secure an
obligation of the depositor or other party, any withdrawal thereof shall be subject to the terms of

the agreement governing such pledge.

2.3 Unclaimed Deposits. If, within eighteen (18) months after Bank Closing, any
depositor of the Failed Bank does not claim or arrange to continue such depositor's Deposit
assumed pursuant to Section 2.1 at the Assuming Bank, the Assuming Bank shall, within fifteen
(15) Business Days after the end of such eighteen (18)-month period, (i) refund to the
Corporation the full amount of each such Deposit (without reduction for service charges), (ii)
provide to the Corporation an electronic schedule of all such refunded Deposits in such form as
may be prescribed by the Corporation, and (iii) assign, transfer, convey and deliver to the
Receiver all right, title and interest of the Assuming Bank in and to Records previously
transferred to the Assuming Bank and other records generated or maintained by the Assuming
Bank pertaining to such Deposits. During such eighteen (18)-month period, at the request of the
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Corporation, the Assuming Bank promptly shall provide to the Corporation schedules of
unclaimed deposits in such form as may be prescribed by the Corporation.

2.4 Omitted.

2.5  Borrower Claims. Notwithstanding anything to the contrary in this Agreement,
any liability associated with borrower claims for payment of or liability to any borrower for
monetary relief, or that provide for any other form of relief to any borrower, whether or not such
liability is reduced to judgment, liquidated or unliquidated, fixed or contingent, matured or
unmatured, disputed or undisputed, legal or equitable, judicial or extra-judicial, secured or
unsecured, whether asserted affirmatively or defensively, related in any way to any loan or
commitment to lend made by the Failed Bank prior to failure, or to any loan made by a third
party in connection with a loan which is or was held by the Failed Bank, or otherwise arising in
connection with the Failed Bank’s lending or loan purchase activities are specifically not
assumed by the Assuming Bank.

ARTICLE 11
PURCHASE OF ASSETS

341 Assets Purchased by Assuming Bank. Subject to Sections 3.5, 3.6 and 4.8, the
Assuming Bank hereby purchases from the Receiver, and the Receiver hereby sells, assigns,
transfers, conveys, and delivers to the Assuming Bank, all right, title, and interest of the Receiver
in and to all of the assets (real, personal and mixed, wherever located and however acquired)
including all subsidiaries, joint ventures, partnerships, and any and all other business
combinations or arrangements, whether active, inactive, dissolved or terminated, of the Failed
Bank whether or not reflected on the books of the Failed Bank as of Bank Closing. Assets are
purchased hereunder by the Assuming Bank subject to all liabilities for indebtedness
collateralized by Liens affecting such Assets to the extent provided in Section 2.1. The
subsidiaries, joint ventures, partnerships, and any and all other business combinations or
arrangements, whether active, inactive, dissolved or terminated being purchased by the Assuming
Bank includes, but is not limited to, the entities listed on Schedule 3.1a. Notwithstanding
Section 4.8, the Assuming Bank specifically purchases all mortgage servicing rights and
obligations of the Failed Bank.

3.2 Asset Purchase Price.

(a) All Assets and assets of the Failed Bank subject to an option to purchase by the Assuming
Bank shall be purchased for the amount, or the amount resulting from the method specified for
determining the amount, as specified on Schedule 3.2, except as otherwise may be provided
herein. Any Asset, asset of the Failed Bank subject to an option to purchase or other asset
purchased for which no purchase price is specified on Schedule 3.2 or otherwise herein shall be
purchased at its Book Value. Loans or other assets charged off the Accounting Records of the
Failed Bank prior to the date of Bank Closing shall be purchased at a price of zero.
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(b)  The purchase price for securities (other than the capital stock of any Acquired
Subsidiary) purchased under Section 3.1 by the Assuming Bank shall be the market value thereof
as of Bank Closing, which market value shall be (i) the “Mid/Last”, or “Trade” (as applicable),
market price for each such security quoted at the close of the trading day effective on Bank
Closing as published electronically by Bloomberg, L.P.; (ii) provided, that if such market price is
not available for any such security, the Assuming Bank will submit a bid for each such security
within three days of notification/bid request by the Receiver (unless a different time period is
agreed to by the Assuming Bank and the Receiver) and the Receiver, in its sole discretion will
accept or reject each such bid; and (jii) further provided in the absence of an acceptable bid from
the Assuming Bank, each such security shall not pass to the Assuming Bank and shall be deemed
to be an excluded asset hereunder.

(c) Qualified Financial Contracts shall be purchased at market value determined in
accordance with the terms of Exhibit 3.2(c). Any costs associated with such valuation shall be
shared equally by the Receiver and the Assuming Bank.

a3 Manuner of Conveyance; Limited Warranty; Nonrecourse; Etc. THE
CONVEYANCE OF ALL ASSETS, INCLUDING REAL AND PERSONAL PROPERTY

INTERESTS, PURCHASED BY THE ASSUMING BANK UNDER THIS AGREEMENT
SHALL BE MADE, AS NECESSARY, BY RECEIVER'S DEED OR RECEIVER'S BILL OF
SALE, "AS IS", "WHERE IS", WITHOUT RECOURSE AND, EXCEPT AS OTHERWISE
SPECIFICALLY PROVIDED IN THIS AGREEMENT, WITHOUT ANY WARRANTIES
WHATSOEVER WITH RESPECT TO SUCH ASSETS, EXPRESS OR IMPLIED, WITH
RESPECT TO TITLE, ENFORCEABILITY, COLLECTIBILITY, DOCUMENTATION OR
FREEDOM FROM LIENS OR ENCUMBRANCES (IN WHOLE OR IN PART), OR ANY

OTHER MATTERS.

3.4  Puts of Assets to the Receiver.

(a) Omitted.

(b)  Puts Prior to the Settlement Date, During the period from Bank Closing to and
including the Business Day immediately preceding the Settlement Date, the Assuming Bank shall
be entitled to require the Receiver to purchase any Asset which the Assuming Bank can establish
is evidenced by forged or stolen instruments as of Bank Closing. The Assuming Bank shall
transfer all such Assets to the Receiver without recourse, and shall indemnify the Receiver
against any and all claims of any Person claiming by, through or under the Assuming Bank with
respect to any such Asset, as provided in Section 12.4.

(c) Notices to the Receiver. In the event that the Assuming Bank elects to require the
Receiver to purchase one or more Assets, the Assuming Bank shall deliver to the Receiver a
notice (a "Put Notice") which shall include:

) a list of all Assets that the Assuming Bank requires the Receiver to
purchase;

10
Washington Mutua! Bank

Execution Copy
Henderson, Nevada

Whole Bank P&A

A-176



(i)  alist of all Related Liabilities with respect to the Assets identified
pursuant to (i) above; and

(iii)  astatement of the estimated Repurchase Price of each Asset identified
pursuant to (i) above as of the applicable Put Date.

Such notice shall be in the form prescribed by the Receiver or such other form to which the
Receiver shall consent. As provided in Section 9.6, the Assuming Bank shall deliver to the
Receiver such documents, Credit Files and such additional information relating to the subject
matter of the Put Notice as the Receiver may request and shall provide to the Receiver full access
1o all other relevant books and records.

(d)  Purchase by Receiver. The Receiver shall purchase Loans that are specified in
the Put Notice and shall assume Related Liabilities with respect to such Loans, and the transfer of
such Loans and Related Liabilities shall be effective as of a date determined by the Receiver
which date shall not be later than thirty (30) days after receipt by the Receiver of the Credit Files
with respect to such Loans (the “Put Date").

(e) Purchase Price and Payment Date. Each Loan purchased by the Receiver
pursuant to this Section 3.4 shall be purchased at a price equal to the Repurchase Price of such
Loan Jess the Related Liability Amount applicable to such Loan, in each case determined as of
the applicable Put Date. If the difference between such Repurchase Price and such Related
Liability Amount is positive, then the Receiver shall pay to the Assuming Bank the amount of
such difference; if the difference between such amounts is negative, then the Assuming Bank
shall pay to the Receiver the amount of such difference. The Assuming Bank or the Receiver, as
the case may be, shall pay the purchase price determined pursuant to this Section 3.4(e) not later
than the twentieth (20th) Business Day following the applicable Put Date, together with interest
on such amount at the Settlement Interest Rate for the period from and including such Put Date
to and including the day preceding the date upon which payment is made.

® Servicing. The Assuming Bank shall administer and manage any Asset subject to
purchase by the Receiver in accordance with usual] and prudent banking standards and business
practices until such time as such Asset is purchased by the Receiver.

(g)  Reyersals. In the event that the Receiver purchases an Asset (and assumes the
Related Liability) that it is not required to purchase pursuant to this Section 3.4, the Assuming
Bank shall repurchase such Asset (and assume such Related Liability) from the Receiver at a
price computed so as to achieve the same economic result as would apply if the Receiver had
never purchased such Asset pursuant to this Section 3.4,

3.5  Assets Not Purchased by Assuming Bank. The Assuming Bank does not

purchase, acquire or assume, or (except as otherwise expressly provided in this Agreement)
obtain an option to purchase, acquire or assume under this Agreement the assets or Assels listed

on the attached Schedule 3.5.

3.6 Assets Essential to Receiver.

11
Execution Copy Washington Mutual Bank
Whole Bank P&A Henderson, Nevada

A-177



(8)  The Receiver may refuse to sell to the Assuming Bank, or the Assuming Bank
agrees, at the request of the Receiver set forth in a written notice to the Assuming Bank, to
assign, transfer, convey, and deliver to the Receiver all of the Assuming Bank's right, title and
interest in and to, any Asset or asset essential to the Receiver as determined by the Receiver in its
discretion (together with all Credit Documents evidencing or pertaining thereto), which may
include any Asset or asset that the Receiver determines to be:

) made to an officer, director, or other Person engaging in the affairs of the
Failed Bank, its Subsidiaries or Affiliates or any related entities of any of
the foregoing;

(ii)  the subject of any investigation relating to any claim with respect to any
itemn described in Section 3.5(a) or (b), or the subject of, or potentially the
subject of, any legal proceedings;

(iii) made to a Person who is an Obligor on a loan owned by the Receiver or
the Corporation in its corporate capacity or its capacity as receiver of any
institution;

(iv)  secured by collateral which also secures any asset owned by the Receiver;
or

(v)  related to any asset of the Failed Bank not purchased by the Assuming
Bank under this Article LI or any liability of the Failed Bank not assumed
by the Assuming Bank under Article II.

(b)  Each such Asset or asset purchased by the Receiver shall be purchased at a price
equal to the Repurchase Price thereof less the Related Liability Amount with respect to any
Related Liabilities related to such Asset or asset, in each case determined as of the date of the
notice provided by the Receiver pursuant to Section 3.6(a). The Receiver shall pay the Assuming
Bank not later than the twentieth (20th) Business Day following receipt of related Credit
Documents and Credit Files together with interest on such amount at the Settlement Interest Rate
for the period from and including the date of receipt of such documents to and including the day
preceding the day on which payment is made. The Assuming Bank agrees to administer and
manage cach such Asset or asset in accordance with usual and prudent banking standards and
business practices until each such Asset or asset is purchased by the Receiver. All transfers with
respect to Asset or assets under this Section 3.6 shall be made as provided in Section 9.6. The
Assuming Bank shall transfer all such Asset or assets and Related Liabilities to the Receiver
without recourse, and shall indemnify the Receiver against any and all claims of any Person
claiming by, through or under the Assuming Bank with respect 1o any such Asset or asset, as
provided in Section 12.4.

ARTICLE IV
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ASSUMPTION OF CERTAIN DUTIES AND OBLIGATIONS
The Assuming Bank agrees with the Receiver and the Corporation as follows:

4.1 Continuation of Banking Business. The Assuming Bank agrees to provide full
service banking in the trade area of the Failed Bank commencing on the first banking business

day (including a Saturday) after Bank Closing. At the option of the Assuming Bank, such
banking services may be provided at any or all of the Bank Premises, or at other premises within

such trade area.

4.2  Agreement with Respect to Debit and Credit Card Business. The Assuming
Bank agrees to honor and perform, from and after Bank Closing, all duties and obligations with
respect to the Failed Bank's debit and credit card business, and/or processing related to debit and
- credit cards, if any, and assumes all outstanding extensions of credit with respect thereto.

4.3  Agreement with Respect to Safe Deposit Business. The Assuming Bank
assumes and agrees to discharge, from and after Bank Closing; in the usual course of conducting

a banking business, the duties and obligations of the Failed Bank with respect to all Safe Deposit
Boxes, if any, of the Failed Bank and to maintain all of the necessary facilities for the use of such
boxes by the renters thereof during the period for which such boxes have been rented and the rent
therefor paid to the Failed Bank, subject to the provisions of the rental agreements between the
Failed Bank and the respective renters of such boxes; provided, that the Assuming Bank may
relocate the Safe Deposit Boxes of the Failed Bank to any office of the Assuming Bank located
in the trade area of the Failed Bank. Fees related to the safe deposit business collected prior to
Bank Closing shall be for the benefit of the Receiver and fees collected afier Bank Closing shall
be for the benefit of the Assuming Bark.

4.4  Agreement with Respect to Safekeeping Business. The Receiver transfers,
conveys and delivers to the Assuming Bank and the Assuming Bank accepts all securities and

other items, if any, held by the Failed Bank in safekeeping for its customers as of Bank Closing.
The Assuming Bank assumes and agrees to honor and discharge, from and after Bank Closing,
the duties and obligations of the Failed Bank with respect to such securities and items held in
safekeeping. The Assuming Bank shall be entitled to all rights and benefits heretofore accrued or
hereafter accruing with respect thereto; provided, that, fees related to the safe keeping business
collected prior to Bank Closing shall be for the benefit of the Receiver and fees collected after
Bank Closing shall be for the benefit of the Assuming Bank. The Assuming Bank shall provide
to the Receiver written verification of all assets held by the Failed Bank for safekeeping within
sixty (60) days after Bank Closing.

4.5 Agpreement with Respect to Trust Business.

(a) The Assuming Bank shall, without further transfer, substitution, act or deed, to the
full extent permitted by law, succeed to the rights, obligations, properties, assets, investments,
deposits, agreements, and trusts of the Failed Bank under trusts, executorships, administrations,
guardianships, and agencies, and other fiduciary or representative capacities, all to the same
extent as though the Assuming Bank had assumed the same from the Failed Bank prior to Bank
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Closing; provided, that any liability based on the misfeasance, malfeasance or nonfeasance of the
Failed Bank, its directors, officers, employees or agenis with respect to the trust business is not
assurned hereunder,

()  The Assuming Bank shall, to the full extent permitted by law, succeed to, and be
entitled to take and execute, the appointment to all executorships, trusteeships, guardianships and
other fiduciary or representative capacities to which the Failed Bank is or may be named in wills,
whenever probated, or to which the Failed Bank is or may be named or appointed by any other
instrument.

(© In the event additional proceedings of any kind are necessary to accomplish the
transfer of such trust business, the Assuming Bank agrees that, a its own expense, it will take
whatever action is necessary to accomplish such transfer. The Receiver agrees to use reasonable
efforts to assist the Assuming Bank in accomplishing such transfer.

(d)  The Assuming Bank shall provide to the Receiver written verification of the assets
held in connection with the Failed Bank's trust business within sixty (60) days after Bank
Closing,.

4.6 Agreement with Respect to Bank Premises.

(a) Option to Lease. The Receiver hereby grants to the Assuming Bank an exclusive
option for the period of ninety (90) days commencing the day after Bank Closing to cause the
Receiver to assign to the Assuming Bank any or all leases for leased Bank Premises, if any,
which have been continuously occupied by the Assuming Bank from Bank Closing to the date it
elects to accept an assignment of the leases with respect thereto to the extent such leases can be
assigned; provided, that the exercise of this option with respect to any lease must be as to all
premises or other property subject to the lease. If an assignment cannot be made of any such
leases, the Receiver may, in its discretion, enter into subleases with the Assuming Bank
containing the same terms and conditions provided under such existing leases for such leased
Bank Premises or other property. The Assuming Bank shall give notice to the Receiver within the
option period of its election to accept or not to accept an assignment of any or all leases (or enter

into subleases or new leases in lieu thereof). The Assuming Bank agrees (o assume all leases
assigned (or enter into subleases in lieu thereof) pursuant to this Section 4.6.

(b) Facilitation, The Receiver agrees to facilitate the assumption, assignment or
sublease of leases or the negotiation of new leases by the Assuming Bank; rovided, that neither
the Receiver nor the Corporation shall be obligated to engage in litigation, make payments to the
Assuming Bank or to any third party in connection with facilitating any such assumption,
assignment, sublease or negotiation or commit to any other obligations to third parties.

() Occupancy. The Assuming Bank shall give the Receiver fifteen (1 5) days' prior
written notice of its intention to vacate prior to vacating any leased Bank Premises with respect
1o which the Assuming Bank has not exercised the option provided in Section 4.6(a). Any such
notice shall be deemed to terminate the Assuming Bank's option with respect to such leased Bank

Premises.
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(d) Occupancy Costs.

) The Assuming Bank agrees, during the period of any occupancy by it of
leased Bank Premises, to pay to the Receiver, or to appropriate third parties at the direction of the
Receiver, all operating costs with respect thereto and to comply with all relevant terms of
applicable leases entered into by the Failed Bank, including without limitation the timely
payment of all rent, taxes, fees, charges, utilities, insurance and assessments,

(i)  The Assuming Bank agrees during the period of occupancy by it of leased
Bank Premises to pay to the Receiver rent for the use of all leased Furniture and Equipment and
all owned or leased Fixtures located on such Bank Premises for the period of such occupancy.
Rent for such property owned by the Failed Bank shall be the market rental value thereof, as
determined by the Receiver within sixty (60) days after Bank Closing. Rent for such leased
property shall be an amount equal to any and all rent and other amounts which the Receiver
incurs or accrues as an obligation or is obligated to pay for such period of occupancy pursuant to
all leases and contracts with respect to such property. If the Assuming Bank purchases any owned
Fixtures in accordance with Section 4.6(f), the amount of any rents paid by the Assuming Bank
with respect thereto shall be applied as an offset against the purchase price thereof.

(e) Certain Requirements as to Furniture, Equipment and Fixtures, If the

Assuming Bank accepts an assignment of the lease (or enters into a sublease or a new lease in
lieu thereof) for leased Bank Premises, or if the Assuming Bank does not exercise such option
but within twelve (12) months following Bank Closing obtains the right to occupy such premises
(whether by assignment, lease, sublease, purchase or otherwise), other than in accordance with
Section 4.6(a), the Assuming Bank shall (i) accept an assignment or a sublease of the leases or
negotiate new leases for all Furniture and Equipment and Fixtures leased by the Failed Bank and
located thereon, and (ii) if applicable, accept an assignment or a sublease of any ground lease or
negotiate a new ground lease with respect to any land on which such Bank Premises are located;
provided, that the Receiver shall not have disposed of such Fumniture and Equipment and
Fixtures or repudiated the leases specified in clause (i) or (ii).

6] Vacating Premises. If the Assuming Bank elects not to accept an assignment of
the lease or sublease any leased Bank Premises, the notice of such election in accordance with
Section 4.6(a) shall specify the date upon which the Assuming Bank's occupancy of such leased
Bank Premises shall terminate, which date shall not be later than the date which is one hundred
eighty (180) days after Bank Closing. Upon vacating such premises, the Assuming Bank shall
relinquish and release to the Receiver such premises and the Fixtures located thereon in the same
condition as at Bank Closing, normal wear and tear excepted. By failing to provide notice of its
intention to vacate such premises prior to the expiration of the option period specified in Section
4.6(a), or by occupying such premises after the one hundred eighty (180)-day period specified
above in this paragraph, the Assuming Bank shall, at the Receiver's option, (x) be deemed to
‘have assumed all leases, obligations and liabilities with respect to such premises (including any
ground lease with respect to the land on which premises are located), and leased Furniture and
Equipment and leased Fixtures located thereon in accordance with this Section 4.6 (unless the
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Receiver previously repudiated any such lease), and (y) be required to purchase all Fixtures
owned by the Failed Bank and located on such premises as of Bank Closing.

(g) Omitted.

4.7 Agreement with Respect to Leased Data Processing Equipment

(3  The Receiver hereby grants to the Assuming Bank an exclusive option for the
period of ninety (90) days commencing the day after Bank Closing to accept an assignment from
the Receiver of any or all Data Processing Leases to the extent that such Data Processing Leases

can be assigned.

(b) The Assuming Bank shall (i) give written notice to the Receiver within the option
period specified in Section 4.7(a) of its intent to accept an assignment or sublease of any or all
Data Processing Leases and promptly accept an assignment or sublease of such Data Processing

Leases, and (ii) give written notice to the appropriate lessor(s) that it has accepted an assignment
or sublease of any such Data Processing Leases.

(c)  The Receiver agrees to facilitate the assignment or sublease of Data Processing
Leases or the negotiation of new leases or license agreements by the Assuming Bank; provided,
that neither the Receiver nor the Corporation shall be obligated to engage in litigation or make
payments to the Assuming Bank or to any third party in connection with facilitating any such
assumption, assignment, sublease or negotiation.

(d) The Assuming Barnk agrees, during its period of use of any property subject to
Data Processing Lease, to pay 10 the Receiver or to appropriate third partics at the direction of the
Receiver all operating costs with respect thereto and to comply with all relevant terms of the
applicable Data Processing Leases entered into by the Failed Bank, including without limitation
the timely payment of all rent, taxes, fees, charges, utilities, insurance and assessments.

(e) The Assuming Bank shall, not later than fifty (50) days after giving the notice
provided in Section 4.7(b), (i) relinquish and release to the Receiver all property subject to the
relevant Data Processing Lease, in the same condition as at Bank Closing, normal wear and tear
excepted, or (ii) accept an assignment or a sublease thereof or negotiate a new lease or license

agreement under this Section 4.7.

4.8 Agreement with Respect to Certain Existing Agreements.

With respect to agreements existing as of Bank Closing which provide for the rendering
of services by or to the Failed Bank, within one hundred twenty (120) days after Bank Closing,
the Assuming Bank shall give the Receiver written notice specifying whether it elects to assume
or not to assume each such agreement. Except as may be otherwise provided in this Article IV,
the Assuming Bank agrees to comply with the terms of each such agreement for a period
commencing on the day after Bank Closing and ending on: (i) in the case of an agreement that
provides for the rendering of services by the Failed Bank, the date which is ninety (90) days after
Bank Closing, and (ii) in the case of an agreement that provides for the rendering of services to
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the Failed Bark, the date which is thirty (30) days after the Assuming Bank has given notice to
the Receiver of its election not to assume such agreement; provided, that the Receiver can
reasonably make such service agreements available to the Assuming Bank. The Assuming Bank
shall be deemed by the Receiver to have assumed agreements for which no notification is timely
given, The Receiver agrees to assign, transfer, convey, and deliver to the Assuming Bank all
right, title and interest of the Receiver, if any, in and to agreements the Assuming Bank assumes
hereunder. In the event the Assuming Bank elects not to accept an assignment of any lease (or
sublease) or negotiate a new lease for leased Bank Premises under Section 4.6 and does not
otherwise occupy such premises, the provisions of this Section 4.8 shall not apply to service
agreements related to such premises. The Assuming Bank agrees, during the period it has the use
or benefit of any such agreement, promptly to pay to the Receiver or to appropriate third parties
at the direction of the Receiver all operating costs with respect thereto and to comply with all
relevant terms of such agreement. This paragraph shall not apply with respect to deposit
contracts which are expressly assumed by the Assuming Bank under Section 2.2 of this

Agreement,

49 Informational Tax Reporting. The Assuming Bank agrees to perform all
obligations of the Failed Bank with respect to Federal and State income tax informational
reporting related to (i) the Assets and the Liabilities Assumed, (ii) deposit accounts that were
closed and loans that were paid off or collateral obtained with respect thereto prior to Bank
Closing, (iii) miscellaneous payments made to vendors of the Failed Bank, and (iv) any other
asset or liability of the Failed Bank, including, without limitation, loans not purchased and
Deposits not assumed by the Assuming Bank, as may be required by the Receiver.

Under a private letter ruling (PLR) issued to the FDIC in January of 1988, the Internal Revenue
Service will allow the Assuming Bank to report for the Failed Bank transactions under its own

TIN for the entire year 2008; there is no need to dual-report for different payors in pre- v. post-

closing date periods.

The Assuming Bank agrees to prepare on behalf of the Receiver all required Federal and State
compliance and income/franchise tax returns for the Failed Bank and acquired subsidiary entities
as of Bank Closing. The returns will be provided to the Receiver within the statutorily required

filing timeframe.

4.10 Insurance. The Assuming Bank agrees to obtain insurance coverage effective
from and after Bank Closing, including public liability, fire and extended coverage insurance
acceptable to the Receiver with respect to leased Bank Premises that it occupies, and all leased
Furniture and Equipment and Fixtures and leased data processing equipment (including hardware
and software) located thereon, in the event such insurance coverage is not already in force and
effect with respect to the Assuming Bank as the insured as of Bank Closing. All such insurance
shall, where appropriate (as determined by the Receiver), name the Receiver as an additional

insured.

4.11 Office Space for Receiver and Corporation. For the period commencing on the
day following Bank Closing and ending on the one hundred eightieth (180th) day thereafter, the

Assuming Bank agrees to provide to the Receiver and the Corporation, without charge, adequate
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and suitable office space (including parking facilities and vault space), furniture, equipment
(including photocopying and telecopying machines) and utilities (including local telephone
service and a dedicated broadband or T-1 internet service) at the Bank Premises occupied by the
Assuming Bank for their use in the discharge of their respective functions with respect to the
Failed Bank. In the event the Receiver and the Corporation determine that the space provided is
inadequate or unsuitable, the Receiver and the Corporation may relocate to other quarters having
adequate and suitable space and the costs of relocation and any rental and utility costs for the
balance of the period of accupancy by the Receiver and the Corporation shall be borne by the
Assuming Bank.

4,12 QOmitted.

4,13 Omitted.

ARTICLE Y
DUTIES WITH RESPECT TO DEPOSITORS OF THE FAILED BANK

5.1 Payment of Checks, Drafts and Orders. Subject to Section 9.5, the Assuming
Bank agrees to pay all properly drawn checks, drafts and withdrawal orders of depositors of the
Failed Bank presented for payment, whether drawn on the check or draft forms provided by the
Failed Bank or by the Assuming Bark, to the extent that the Deposit balances to the credit of the
respective makers or drawers assumed by the Assuming Bank under this Agreement are
sufficient to permit the payment thereof, and in all other respects to discharge, in the usual course
of conducting a banking business, the duties and obligations of the Failed Bank with respect to
the Deposit balances due and owing to the depositors of the Failed Bank assumed by the
Assuming Bank under this Agreement.

52 Certain Agreements Related to Depasits. Subject to Section 2.2, the Assuming

.

Bank agrees to honor the terms and conditions of any written escrow or mortgage servicing

agreement or other similar agreement relating to a Deposit liability assumed by the Assuming
Bank pursuant to this Agreement.

53 Notice to Depositors.

(a) Within thirty (30) days after Bank Closing, the Assuming Bank shall give (i)
notice to depositors of the Failed Bank of its assumption of the Deposit liabilities of the Failed
Bank, and (ii) any notice required under Section 2.2, by mailing to each such depositor a notice
with respect to such assumption and by advertising in a newspaper of general circulation in the
county or counties in which the Failed Bank was located. The Assuming Bank agrees that it will
obtain prior approval of all such notices and advertisements from counsel for the Receiver and
that such notices and advertisements shall not be mailed or published until such approval is

received.

()  The Assuming Bank shall give notice by mail to depositors of the Failed Bank
concerning the procedures to claim their deposits, which notice shall be provided to the
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Assuming Bank by the Receiver or the Corporation, Such notice shall be included with the notice
to depositors to be mailed by the Assuming Bank pursuant to Section 5.3(a).

(c) If the Assuming Bank proposes to charge fees different from those charged by the
Failed Bank before it establishes new deposit account relationships with the depositors of the
Failed Bank, the Assuming Bank shall give notice by mail of such changed fees to such
depositors.

ARTICLE VI
RECORDS

6.1 Transfer of Records.

(a) In accordance with Section 3.1, the Receiver assigns, transfers, conveys and
delivers to the Assuming Bank the following Records pertaining to the Deposit liabilities of the
Failed Bank assumed by the Assuming Bank under this Agreement, except as provided in
Section 6.4

)] signature cards, orders, contracts between the Failed Bank and its
depositors and Records of similar character;

(ii)  passbooks of depositors held by the Failed Bank, deposit slips, cancelled
checks and withdrawal orders representing charges to accounts of
depositors;

and the following Records pertaining to the Assets:

(iii)  records of deposit balances carried with other banks, bankers or trust
companies;

(iv)  Loan and collateral records and Credit Files and other documents;

(v)  deeds, mortgages, abstracts, surveys, and other instruments or records of
title pertaining to real estate or real estate mortgages;

(vi) signature cards, agreements and records pertaining to Safe Deposit Boxes,
if any; and

(vii) records pertaining to the credit card business, trust business or safekeeping
business of the Failed Bank, if any.

(b)  The Receiver, at its option, may assign and transfer to the Assuming Bank by a
single blanket assignment or otherwise, as soon as practicable after Bank Closing, any other
Records not assigned and transferred to the Assuming Bank as provided in this Agreement,
including but not limited to loan disbursement checks, general ledger tickets, official bank
checks, proof transactions (including proof tapes) and paid out loan files.
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6.2  Delivery of Assigned Records. The Receiver shall deliver to the Assuming Bank
all Records described in (i) Section 6.1(a) as soon as practicable on or after the date of this
Agreement, and (ii) Section 6.1(b) as soon as practicable after making any assignment described

therein.

6.3  Preservation of Records. The Assuming Bank agrees that it will preserve and
maintain for the joint benefit of the Receiver, the Corporation and the Assuming Bank, all
Records of which it has custody for such period as either the Receiver or the Corporation in its
discretion may require, until directed otherwise, in writing, by the Receiver or Corporation. The
Assuming Bank shall have the primary responsibility to respond to subpoenas, discovery
requests, and other similar official inquiries with respect to the Records of which it has custody.

6.4  Access to Records; Copies. The Assuming Bank agrees to permit the Receiver
and the Corporation access to all Records of which the Assuming Bank has custody, and to use,
inspect, make extracts from or request copies of any such Records in the manner and to the
extent requested, and to duplicate, in the discretion of the Receiver or the Corporation, any
Record in the form of microfilm or microfiche pertaining to Deposit account relationships;
provided, that in the event that the Failed Bank maintained one or more duplicate copies of such
microfilm or microfiche Records, the Assuming Bank hereby assigns, transfers, and conveys to
the Corporation one such duplicate copy of each such Record without cost to the Corporation,
and agrees to deliver to the Corporation all Records assigned and transferred to the Corporation
under this Article VI as soon as practicable on or after the date of this Agreement. The party
requesting a copy of any Record shall bear the cost (based on standard accepted industry charges
to the extent applicable, as determined by the Receiver) for providing such duplicate Records. A
copy of each Record requested shall be provided as soon as practicable by the party having

custody thereof.

ARTICLE VII
BID; INITIAL PAYMENT

The Assuming Bank has submitted to the Receiver a positive bid of $1,888,000,000.00 for the
Assets purchased and Liabilities Assumed hereunder (the "Bid Amount"). On the Payment Date,
the Assuming Bank will pay to the Corporation, or the Corporation will pay to the Assuming
Bank, as the case may be, the Initial Payment, together with interest on such amount (if the
Payment Date is not the day following the day of Bark Closing) from and including the day
following Bank Closing to and including the day preceding the Payment Date at the Settlement

Interest Rate.,

ARTICLE VIII
PROFORMA
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The Assuming Bank, as soon as practical after Bank Closing, in accordance with the best
information then available, shall provide to the Receiver a Proforma Statement of Condition
indicating all assets and liabilities of the Failed Bank as shown on the Failed Bank’s books and
records as of Bank Closing and reflecting which assets and liabilities are passing to the Assuming
Bank and which assets and liabilities are to be retained by the Receiver. In addition, the
Assuming Bank is to provide to the Receiver, ina standard data request as defined by the
Receiver, an electronic database of all loans, deposits, and subsidiaries and other business
combinations owned by the Failed Bank as of Bank Closing. See Schedule 3.1a.

ARTICLE IX
CONTINUING COOPERATION

9.1  General Matters. The parties hereto agree that they will, in good faith and with
their best efforts, cooperate with each other to carry out the transactions contemplated by this
Agreement and to effect the purposes hereof.

9.2  Additional Title Documents. The Receiver, the Corporation and the Assuming
Bank each agree, at any time, and from time to time, upon the request of any party hereto, to
execute and deliver such additional instruments and documents of conveyance as shall be
reasonably necessary to vest in the appropriate party its full legal or equitable title in and to the
property transferred pursuant to this Agreement or to be transferred in accordance herewith. The
Assuming Barnk shall prepare such instruments and documents of conveyance (in form and
substance satisfactory to the Receiver) as shall be necessary to vest title to the Assets in the
Assuming Bank. The Assuming Bank shall be responsible for recording such instruments and
documents of conveyance at its OWn expense.

2.3 Claims and Suits.

(8)  The Receiver shall have the right, in its discretion, to (i) defend or settle any claim
or suit against the Assuming Bank with respect to which the Receiver has indemnified the
Assuming Bank in the same manner and to the same extent as provided in Article XII, and (ii)
defend or settle any claim or suit against the Assuming Bank with respect to any Liability
Assumed, which claim or suit may result in a loss to the Receiver arising out of or related to this
Agreement, or which existed against the Failed Bank on or before Bank Closing. The exercise by
the Receiver of any rights under this Section 9.3(a) shall not release the Assuming Bank with
respect to any of its obligations under this Agreement.

b) In the event any action at law or in equity shall be instituted by any Person against
the Receiver and the Corporation as codefendants with respect to any asset of the Failed Bank
retained or acquired pursuant to this Agreement by the Receiver, the Receiver agrees, at the
request of the Corporation, to join with the Corporation in a petition to remove the action to the
United States District Court for the proper district. The Receiver agrees to institute, with or
without joinder of the Corporation as coplaintiff, any action with respect to any such retained or
acquired asset or any matter connected therewith whenever notice requiring such action shall be
given by the Corporation to the Receiver.
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9.4 Paymentof Deposits. In the event any depositor does not accept the obligation of
the Assuming Bank to pay any Deposit liability of the Failed Bank assumed by the Assuming
Bank pursuant to this Agreement and asserts a claim against the Receiver for all or any portion of
any such Deposit liability, the Assuming Bank agrees on demand to provide to the Receiver
funds sufficient to pay such claim in an amount not in excess of the Deposit liability reflected on
the books of the Assuming Bank at the time such claim is made. Upon payment by the Assuming
Bank to the Receiver of such amount, the Assuming Bank shall be discharged from any further
obligation under this Agreement to pay to any such depositor the amount of such Deposit liability

paid to the Receiver.

9.5 Withheld Payments. At any time, the Receiver or the Corporation may, in its
discretion, determine that all or any portion of any deposit balance assumed by the Assuming
Bank pursuant to this Agreement does not constitute a "Deposit" (or otherwise, in its discretion,
determine that it is the best interest of the Receiver or Corporation to withhold all or any portion
of any deposit), and may direct the Assuming Bank to withhold payment of all or any portion of
any such deposit balance. Upon such direction, the Assuming Bank agrees to hold such deposit
and not to make any payment of such deposit balance to or on behalf of the depositor, or t0 itself,
whether by way of transfer, set-off, or otherwise. The Assuming Bank agrees {0 maintain the
vwithheld payment" status of any such deposit balance until directed in writing by the Receiver
or the Corporation as 10 its disposition. At the direction of the Receiver or the Corporation, the
Assuming Bank shall return all or any portion of such deposit balance to the Receiver or the
Corporation, as appropriate, and thereupon the Assuming Bank shall be discharged from any
further liability to such depositor with respect to such returned deposit balance. If such deposit
balance has been paid to the depositor prior to 8 demand for return by the Corporation or the
Receiver, and payment of such deposit balance had not been previously withheld pursuant to this
Section, the Assuming Bank shall not be obligated to return such deposit balance to the Receiver
or the Corporation. The Assuming Barik shall be obligated to reimburse the Corporation or the
Receiver, as the case may be, for the amount of any deposit balance or portion thereof paid by the
Assuming Bank in contravention of any previous direction to withhold payment of such deposit
palance or return such deposit balance the payment of which was withheld pursuant to this

Section.

9.6 Proceedings with Respect to Certain Assets and Liabilities.

(a) In connection with any investigation, proceeding or other matter with respect 10
any asset or liability of the Failed Bank retained by the Receiver, or any asset of the Failed Bank
acquired by the Receiver pursuant to this Agreement, the Assuming Bank shall cooperate to the
extent reasonably required by the Receiver.

(b) Inadditionto its obligations under Section 6.4, the Assuming Bank shall provide
representatives of the Receiver access at reasonable times and locations without other limitation
or qualification to (i) its directors, officers, employees and agents and those of the Subsidiaries
acquired by the Assuming Bank, and (ii) its books and records, the books and records of such
Subsidiaries and all Credit Files, and copies thereof. Copies of books, records and Credit Files
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shall be provided by the Assuming Bank as requested by the Receiver and the costs of
duplication thereof shall be borne by the Receiver.

(c) Not later than ten (10) days afler the Put Notice pursuant to Section 3.4 or the date
of the notice of transfer of any Loan by the Assuming Bank to the Receiver pursuant to Section
3.6, the Assuming Bank shall deliver to the Receiver such documents with respect (o such Loan
as the Receiver may request, including without limitation the following: (i) all related Credit
Documents (other than certificates, notices and other ancillary documents), (ii) a certificate
setting forth the principal amount on the date of the transfer and the amount of interest, fees and
other charges then accrued and unpaid thereon, and any restrictions on transfer to which any such
Loan is subject, and (iii) all Credit Files, and all documents, microfiche, microfilm and computer
records (including but not limited to magnetic tape, disc storage, card forms and printed copy)
maintained by, owned by, or in the possession of the Assuming Bank or any Affiliate of the
Assuming Bank relating to the transferred Loan.

9.7 Information. The Assuming Bank promptly shall provide to the Corporation such
other information, including financial statements and computations, relating to the performance
of the provisions of this Agreement as the Corporation or the Receiver may request from time to
time, and, at the request of the Receiver, make available employees of the Failed Bank employed
or retained by the Assuming Bank to assist in preparation of the pro forma statement pursuant to

Section 8.1,

ARTICLE X
CONDITION PRECEDENT

The obligations of the parties to this Agreement are subject to the Receiver and the
Corporation having received at or before Bank Closing evidence reasonably satisfactory to each
of any necessary approval, waiver, or other action by any governmental authority, the board of
directors of the Assuming Bank, or other third party, with respect to this Agreement and the
transactions contemplated hereby, the closing of the Failed Bank and the appointment of the
Receiver, the chartering of the Assuming Bank, and any agreements, documents, matters or
proceedings contemplated hereby or thereby.

ARTICLE XI
REPRESENTATIONS AND WARRANTIES OF THE ASSUMING BANK

The Assuming Bank represents and warrants to the Corporation and the Receiver as
follows:

(a) Corporate Existence and Authority. The Assuming Bank (i) is duly organized,
validly existing and in good standing under the laws of its Chartering Authority and has full
power and authority to own and operate its properties and to conduct its business as now
conducted by it, and (ii) has full power and authority to execute and deliver this Agreement and
to perform its obligations hereunder. The Assuming Bank has taken all necessary corporate
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action to authorize the execution, delivery and performance of this Agreement and the
performance of the transactions contemplated hereby.

(b)  Third Party Consents. No governmental authority or other third party consents
(including but not limited to approvals, licenses, registrations or declarations) are required in
connection with the execution, delivery or performance by the Assuming Bank of this
Agreement, other than such consents as have been duly obtained and are in full force and effect.

(c) Execution and Enforceability. This Agreement has been duly executed and
delivered by the Assuming Bank and when this Agreement has been duly authorized, executed

and delivered by the Corporation and the Receiver, this Agreement will constitute the legal, valid
and binding obligation of the Assuming Bank, enforceable in accordance with its terms.

(d) Compliance with Law.

@) Neither the Assuming Bank nor any of its Subsidiaries is in violation of
any statute, regulation, order, decision, judgment or decree of, or any restriction imposed by, the
United States of America, any State, municipality or other political subdivision or any agency of
any of the foregoing, or any court or other tribunal having jurisdiction over the Assuming Bank
or any of its Subsidiaries or any assets of any such Person, or any foreign government or egency
thereof having such jurisdiction, with respect to the conduct of the business of the Assuming
Bank or of any of its Subsidiaries, or the ownership of the properties of the Assuming Bank or
any of its Subsidiaries, which, either individually or in the aggregate with all other such
violations, would materially and adversely affect the business, operations or condition (financial
or otherwise) of the Assuming Bank or the ability of the Assuming Bank to perform, satisfy or
observe any obligation or condition under this Agreement.

(i)  Neither the execution and delivery nor the performance by the Assuming
Bank of this Agreement will result in any violation by the Assuming Bank of, or be in conflict
with, any provision of any applicable law or regulation, or any order, writ or decree of any court
or governmental authority.

e) Representations Remain True. The Assuming Bank represents and warrants
that it has executed and delivered to the Corporation a Purchaser Eligibility Certification and
Confidentiality Agreement and that all information provided and representations made by or on
behalf of the Assuming Bank in connection with this Agreement and the transactions
contemplated hereby, including, but not limited to, the Purchaser Eligibility Certification and
Confidentiality Agreement (which are affirmed and ratified hereby) are and remain true and
correct in all material respects and do not fail to state any fact required to make the information

contained therein not misleading.

ARTICLE XII
INDEMNIFICATION
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12.1 Indemnification of Indemnitees. From and after Bank Closing and subject to
the limitations set forth in this Section and Section 12.6 and compliance by the Indemnitees with
Section 12.2, the Receiver agrees to indemnify and hold harmless the Indemnitees against any
and all costs, losses, liabilities, expenses (including attorneys' fees) incurred prior to the
assumption of defense by the Receiver pursuant to paragraph (d) of Section 12.2, judgments,
fines and amounts paid in settlement actually and reasonably incurred in connection with claims
against any Indemnitee (1) based on liabilities of the Failed Bank that are not assumed by the
Assuming Bank pursuant to this Agreement or subsequent to the execution hereof by the
Assuming Bank or any Subsidiary or Affiliate of the Assuming Bank for which indemnification
is provided hereunder in (a) of this Section 12.1 or (2) described in Section 12.1(a) below
subject in each case to certain exclusions as provided in (b) of this Section 12.1:

(a

(1) claims based on the rights of any shareholder or former shareholder as such of
(x) the Failed Bank, or (y) any Subsidiary or Affiliate of the Failed Bank;

(2) claims based on the rights of any creditor as such of the Failed Bank, or any
creditor as such of any director, officer, employee or agent of the Failed Bank or any Affiliate of
the Failed Bank, with respect to any indebtedness or other obligation of the Failed Bank or any
Affiliate of the Failed Bank arising prior to Bank Closing;

(3) claims based on the rights of any present or former director, officer, employee
or agent as such of the Failed Bank or of any Subsidiary or Affiliate of the Failed Bank;

(4) claims based on any action or inaction prior to Bank Closing of the Failed
Bank, its directors, officers, employees or agents as such, or any Subsidiary or Affiliate of the
Failed Bank, or the directors, officers, employees or agents as such of such Subsidiary or
Affiliate;

(5) claims based on any malfeasance, misfeasance or nonfeasance of the Failed
Bank, its directors, officers, employees or agents with respect to the trust business of the Failed
Bank, if any;

(6) claims based on any failure or alleged failure (not in violation of law) by the
Assuming Bank to continue to perform any service or activity previously performed by the Failed
Bank which the Assuming Bank is not required to perform pursuant to this Agreement or which
arise under any contract to which the Failed Bank was a party which the Assuming Bank elected
not to assume in accordance with this Agreement and which neither the Assuming Bank nor any
Subsidiary or Affiliate of the Assuming Bank has assumed subsequent to the execution hereof;

(7) claims arising from any action or inaction of any Indemnitee, including for
purposes of this Section 12.1(a)(7) the former officers or employees of the Failed Bank or of any
Subsidiary or Affiliate of the Failed Bank that is taken upon the specific written direction of the
Corporation or the Receiver, other than any action or inaction taken in a manner constituting bad
faith, gross negligence or willful misconduct; and
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(8) claims based on the rights of any depositor of the Failed Bank whose deposit
has been accorded "withheld payment" status and/or returned to the Receiver or Corporation in
accordance with Section 9.5 and/or has become an "unclaimed deposit" or has been retumned to
the Corporation or the Receiver in accordance with Section 2.3;

(9) claims asserted by, or derivatively by any shareholder on behalf of, the Failed
Bank'’s parent company based on the process of bidding, negotiation, execution and
consummation of the transactions contemplated by this Agreement, provided that (x) the amount
of the indemnification paid or payable pursuant to this clause (9) shall not exceed $500,000,000,
and (y) the indemnification provided by this clause (9) shall cover only those claims specifically
enumerated in the FDIC's approval of the transactions contemplated by this Agreement.

(b) provided, that, with respect to this Agreement, except for paragraphs (7), (8) and
(9) of Section 12.1(a), no indemnification will be provided under this Agreement for any:

(1) judgment or fine against, or any amount paid in settlement (without the written
approval of the Receiver) by, any Indemnitee in connection with any action that seeks damages
against any Indemnitee (a counterclaim™) arising with respect to any Asset and based on any
action or inaction of either the Failed Bank, its directors, officers, employees or agents as such
prior to Bank Closing, unless any such judgment, fine or amount paid in settlement exceeds the
greater of (i) the Repurchase Price of such Asset, or (ii) the monetary recovery sought on such
Asset by the Assuming Bank in the cause of action from which the counterclaim arises; and in
such event the Receiver will provide indemnification only in the amount of such excess; and no
indemnification will be provided for any costs Or €Xpenses other than any costs or expenses
(including attorneys' fees) which, in the determination of the Receiver, have been actually and
reasonably incurred by such Indemnitee in cormection with the defense of any such counterclaim;
and it is expressly agreed that the Receiver reserves the right to intervene, in its discretion, on its
behalf and/or on behalf of the Receiver, in the defense of any such counterclaim;

(2) claims with respect to any liability or obligation of the Failed Bank that is
expressly assumed by the Assuming Bank pursuant to this Agreement or subsequent to the
execution hereof by the Assuming Bank or any Subsidiary or Affiliate of the Assuming Bank;

(3) claims with respect to any liability of the Failed Bank to any present or former
employee as such of the Failed Bank or of any Subsidiary or Affiliate of the Failed Bank, which
liability is expressly assumed by the Assuming Bank pursuant to this Agreement or subsequent to
the execution hereof by the Assuming Bank or any Subsidiary or Affiliate of the Assuming Bank;

(4) claims based on the failure of any Indemnitee to seek recovery of damages
from the Receiver for any claims based upon any action or inaction of the Failed Bank, its
directors, officers, employees or agents as fiduciary, agent or custodian prior to Bank Closing;

(5) claims based on any violation or alleged violation by any Indemnitee of the
antitrust, branching, banking or bank holding company or securities laws of the United States of
America or any State thereof;
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(6) claims based on the rights of any present or former creditor, customer, or
supplier as such of the Assuming Bank or any Subsidiary or Affiliate of the Assuming Bank;

(7) claims based on the rights of any present or former shareholder as such of the
Assuming Bank or any Subsidiary or Affiliate of the Assuming Bank regardless of whether any
such present or former shareholder is also a present or former shareholder of the Failed Bank;

(8) claims, if the Receiver determines that the effect of providing such
indemnification would be to (i) expand or alter the provisions of any warranty or disclaimer
thereof provided in Section 3.3 or any other provision of this Agreement, or (i) create any
warranty not expressly provided under this Agreement;

(9) claims which could have been enforced against any Indemnitee had the
Assuming Bank not entered into this Agreement,

(10) claims based on any liability for taxes or fees assessed with respect to the
consummation of the transactions contemnplated by this Agreement, including without limitation
any subsequent transfer of any Assets or Liabilities Assumed to any Subsidiary or Affiliate of the

Assuming Bank;

(11) except as expressly provided in this Article XII, claims based on any action
or inaction of any Indemnitee, and nothing in this Agreement shall be construed to provide
indemnification for (i) the Failed Bank, (ii) any Subsidiary or Affiliate of the Failed Bank, or (iii)
any present or former director, officer, employee or agent of the Failed Bank or its Subsidiaries
or Affiliates; provided, that the Receiver, in its discretion, may provide indemnification
hereunder for any present or former director, officer, employee or agent of the Failed Bank or its
Subsidiaries or Affiliates who is also or becomes a director, officer, employee or agent of the
Assuming Bank or its Subsidiaries or Affiliates;

(12) claims or actions which constitute a breach by the Assuming Bank of the
representations and warranties contained in Article X[;

(13) claims arising out of or relating to the condition of or generated by an Asset
arising from or relating to the presence, storage or release of any hazardous or toxic substance, or
any pollutant or contaminant, or condition of such Asset which violate any applicable Federal,
State or local law or regulation concermning environmental protection;

(14) claims based on, related to or arising from any asset, including a loan,
acquired or liability assumed by the Assuming Bank, other than pursuant to this Agreement; and

(15) claims based on, related to or arising from any liability specifically not
assumed by the Assuming Bank pursuant to Section 2.5 of this Agreement,

12.2 Conditions Precedent to Indemnification. It shall be a condition precedent to
the obligation of the Receiver to indemnify any Person pursuant to this Article XII that such
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Person shall, with respect to any claim made or threatened against such Person for which such
Person is or may be entitled to indemnification hereunder:

(a) give written notice to the Regional Counsel (Litigation Branch) of the
Corporation in the manner and at the address provided in Section 13.7 of such claim as soon as
practicable after such claim is made or threatened; provided, that notice must be given on or
before the date which is six (6) years from the date of this Agreement,

(b)  provide to the Receiver such information and cooperation with respect to such
claim as the Receiver may reasonably require;

()  cooperate and take all steps, as the Receiver may reasonably require, to preserve
and protect any defense to such claim;

(d) in the event suit is brought with respect to such claim, upon reasonable prior
notice, afford to the Receiver the right, which the Receiver may exercise in its sole discretion, to
conduct the investigation, control the defense and effect settlement of such claim, including
without limitation the right to designate counsel and to control all negotiations, litigation,
arbitration, settlements, compromises and appeals of any such claim, all of which shall be at the
expense of the Receiver; provided, that the Receiver shall have notified the Person claiming

indemnification in writing that such claim is a claim with respect 1o which the Person claiming
indemnification is entitled to indemnification under this Article X1,

(¢)  not incur any costs or expenses in connection with any response or suit with
respect to such claim, unless such costs or expenses were incurred upon the written direction of
the Receiver; provided, that the Receiver shall not be obligated to reimburse the amount of any
such costs or expenses unless such costs or expenses were incurred upon the written direction of

the Receiver;

) not release or settle such claim or make any payment or admission with respect
thereto, unless the Receiver consents in writing thereto, which consent shall not be unreasonably
withheld; provided, that the Receiver shall not be obligated to reimburse the amount of any such
settlement or payment unless such settlement or payment was effected upon the written direction

of the Receiver; and

(g) take reasonable action as the Receiver may request in writing as necessary 1o
preserve, protect or enforce the rights of the indemnified Person against any Primary Indemnitor.

12.3 No Additional Warranty. Nothing in this Article XII shall be construed or
deemed to (i) expand or otherwise alter any warranty or disclaimer thereof provided under
Section 3.3 or any other provision of this Agreement with respect to, among other matters, the
title, value, collectibility, genuineness, enforceability or condition of any (x) Asset, or () asset of
the Failed Bank purchased by the Assuming Bank subsequent to the execution of this Agreement
by the Assuming Bank or any Subsidiary or Affiliate of the Assuming Bank, or (ii) create any
warranty not expressly provided under this Agreement with respect thereto.
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12.4 Indemnification of Receiver and Corporation. From and after Bank Closing,
the Assuming Bank agrees to indemnify and hold harmiess the Corporation and the Receiver and
their respective directors, officers, employees and agents from and against any and all costs,
losses, liabilities, expenses (including attomeys' fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred in connection with any of the following:

(a) claims based on any and all liabilities or obligations of the Failed Bank assumed
by the Assuming Bank pursuant to this Agreement or subsequent to the execution hereof by the
Assuming Bank or any Subsidiary or Affiliate of the Assuming Bank, whether or not any such
liabilities subsequently are sold and/or transferred, other than any claim based upon any action or
inaction of any Indemnitee as provided in paragraph (7) or (8) of Section 12.1(a); and

(b)  claims based on any act or omission of any Indemnitee (including but not limited
to claims of any Person claiming any right or title by or through the Assuming Bank with respect
to Assets transferred to the Receiver pursuant to Section 3.4 or 3.6), other than any action or
inaction of any Indemnitee as provided in paragraph (7) or (8) of Section 12.1(a).

12.5 Obligations Supplemental. The obligations of the Receiver, and the Corporation
as guarantor in accordance with Section 12.7, to provide indemnification under this Article XII
are to supplement any amount payable by any Primary Indemnitor to the Person indemnified
under this Article XII. Consistent with that intent, the Receiver agrees only to make payments
pursuant to such indemnification to the extent not payable by a Primary Indemnitor. If the
aggregate amount of payments by the Receiver, or the Corporation as guarantor in accordance
with Section 12.7, and all Primary Indemnitors with respect to any item of indemnification under
this Article XII exceeds the amount payable with respect to such item, such Person being
indemnified shall notify the Receiver thereof and, upon the request of the Receiver, shall
promptly pay to the Receiver, or the Corporation as appropriate, the amount of the Receiver's (or
Corporation's) payments to the extent of such excess.

12.6 Criminal Claims. Notwithstanding any provision of this Article XII to the
contrary, in the event that any Person being indemnified under this Article XII shall become
involved in any criminal action, suit or proceeding, whether judicial, administrative or
investigative, the Receiver shall have no obligation hereunder to indemnify such Person for
liability with respect to any criminal act or to the extent any costs or expenses are attributable to
the defense against the allegation of any criminal act, unless (i) the Person is successful on the
merits or otherwise in the defense against any such action, suit or proceeding, or (ii) such action,
suit or proceeding is terminated without the imposition of liability on such Person.

12.7 Limited Guaranty of the Corporation. The Corporation hereby guarantees
performance of the Receiver's obligation to indemnify the Assuming Bank as set forth in this

Article XII. It is a condition to the Corporation's obligation hereunder that the Assuming Bank
shall comply in all respects with the applicable provisions of this Asticle XII. The Corporation
shall be liable hereunder only for such amounts, if any, as the Receiver is obligated to pay under
the terms of this Article XIT but shall fail to pay. Except as otherwise provided above in this
Section 12.7, nothing in this Article XII is intended or shall be construed to create any liability or
obligation on the part of the Corporation, the United States of America or any department or
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agency thereof under or with respect to this Article XI1, or any provision hereof, it being the
intention of the parties hereto that the obligations undertaken by the Receiver under this Article

X11 are the sole and exclusive responsibility of the Receiver and no other Person or entity.

12.8 Subrogation. Upon payment by the Receiver, or the Corporation as guarantor in
accordance with Section 12.7, to any Indemnitee for any claims indemnified by the Receiver
under this Article X1I, the Receiver, or the Corporation as appropriate, shall become subrogated
to all rights of the Indemnitee against any other Person to the extent of such payment.

ARTICLE XIII
MISCELLANEOUS

13.1 Entire Agreement. This Agreement embodies the entire agreement of the parties
hereto in relation to the subject matter herein and supersedes all prior understandings or
agreements, oral or written, between the parties.

13.2 Headings. The headings and subheadings of the Table of Contents, Articles and
Sections contained in this Agreement, except the terms identified for definition in Article I and
elsewhere in this Agreement, are inserted for convenience only and shall not affect the meaning
or interpretation of this Agreement or any provision hereof.

133 Counterparts. This Agreement may be executed in any number of counterparts
and by the duly authorized representative of 2 different party hereto on separate counterparts,
each of which when so executed shall be deemed to be an original and all of which when taken
together shall constitute one and the same Agreement.

13.4 GOVERNING LAW, THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE FEDERAL LAW OF THE UNITED STATES OF AMERICA,
AND IN THE ABSENCE OF CONTROLLING FEDERAL LAW, IN ACCORDANCE WITH
THE LAWS OF THE STATE IN WHICH THE MAIN OFFICE OF THE FAILED BANK IS

LOCATED.

13.5 Successors. All terms and conditions of this Agreement shall be binding on the
successors and assigns of the Receiver, the Corporation and the Assuming Bank. Except as
otherwise specifically provided in this Agreement, nothing expressed or referred to in this
Agreement is intended or shall be construed to give any Person other than the Receiver, the
Corporation and the Assuming Bank any legal or equitable right, remedy or claim under or with
respect to this Agreement or any provisions contained herein, it being the intention of the parties
hereto that this Agreement, the obligations and statements of responsibilities hereunder, and all
other conditions and provisions hereof are for the sole and exclusive benefit of the Receiver, the
Corporation and the Assuming Bank and for the benefit of no other Person.
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13.6 Modification; Assignment. No amendment or other modification, rescission,
release, or assignment of any part of this Agreement shall be effective except pursuant to a
written agreement subscribed by the duly authorized representatives of the parties hereto.

13.7 Notice. Any notice, request, demand, consent, approval or other communication
to any party hereto shall be effective when received and shall be given in writing, and delivered
in person against receipt therefore, or sent by certified mail, postage prepaid, courier service,
telex or facsimile transmission to such party (with copies as indicated below) at its address set
forth below or at such other address as it shall hereafter furnish in writing to the other parties. All
such notices and other communications shall be deemed given on the date received by the

addressee.

Assuming Bank

JPMorgan Chase Bank, National Association
270 Park Avenue

New York, New York 10017

Attention: Brian A, Bessey

with a copy to: Stephen M. Cutler

Receiver and Corporation

Federal Deposit Insurance Corporation,

Receiver of Washington Mutual Bank, Henderson, Nevada
1601 Bryan St., Suite 1700

Dallas, Texas 75201

Attention: Deputy Director (DRR-Field Operations Branch)
with copy to: Regional Counsel (Litigation Branch)
and with respect to notice under Article XII:

Federal Deposit Insurance Corporation

Receiver of Washington Mutual Bank, Henderson, Nevada
1601 Bryan St., Suite 1700

Dallas, Texas 75201

Attention; Regional Counsel (Litigation Branch)

13.8 Manner of Payment. All payments due under this Agreement shall be in lawful
money of the United States of America in immediately available funds as each party hereto may
specify to the other parties; provided, that in the event the Receiver or the Corporation is
obligated to make any payment hereunder in the amount of $25,000.00 or less, such payment

may be made by check.
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13.9 Costs, Fees and Expenses. Except as otherwise specifically provided herein, each
party hereto agrees to pay all costs, fees and expenses which it has incurred in connection with or
incidental to the matters contained in this Agreement, including without limitation any fecs and
disbursements to its accountants and counsel; provided, that the Assuming Bank shall pay all
fees, costs and expenses (other than attorneys' fees incurred by the Receiver) incurred in
connection with the transfer to it of any Assets or Liabilities Assumed hereunder or in
accordance herewith,

13.10 Waiver. Each of the Receiver, the Corporation and the Assuming Bank may
waive its respective rights, powers or privileges under this Agreement; provided, that such
waiver shall be in writing; and further provided, that no failure or delay on the part of the
Receiver, the Corporation or the Assuming Bank to exercise any right, power or privilege under
this Agreement shall operate as a waiver thereof, nor will any single or partial exercise of any
right, power or privilege under this Agreement preclude any other or further exercise thereof or
the excrcise of any other right, power or privilege by the Receiver, the Corporation, or the
Assuming Bank under this Agreement, nor will any such waiver operate or be construed as a
future waiver of such right, power or privilege under this Agreement.

13.11 Severability. If any provision of this Agreement is declared invalid or
unenforceable, then, to the extent possible, all of the remaining provisions of this Agreement
shall remain in full force and effect and shall be binding upon the parties hereto.

13.12 Term of Agreement. This Agrecment shall continue in full force and effect until
the sixth (6th) anniversary of Bank Closing; provided, that the provisions of Section 6.3 and 6.4
shall survive the expiration of the term of this Agreement. Provided, however, the receivership of
the Failed Bank may be terminated prior to the expiration of the term of this Agreement; in such
event, the guaranty of the Corporation, as provided in and in accordance with the provisions of
Section 12.7 shall be in effect for the remainder of the term. Expiration of the term of this
Agreement shall not affect any claim or liability of any party with respect to any (i) amount
which is owing at the time of such expiration, regardless of when such amount becomes payable,
and (ii) breach of this Agreement occurring prior to such expiration, regardless of when such
breach is discovered.

13.13 Survival of Covenauts, Etc. The covenants, representations, and warranties in
this Agreement shall survive the execution of this Agreement and the consummation of the

transactions contemplated hereunder.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed by their duly authorized representatives as of the date first above written.

Attest:

[David M. Gearin

Attest:

/David M. Gearin

Attest:

/Michael Lipsitz

Execution Copy
Whole Bank P&A

FEDERAL DEPOSIT INSURANCE CORPORATION,
RECEIVER OF: WASHINGTON MUTUAL BANK,

HENDERSON, NEVADA

BY: /Mitchell L. Glassman

NAME: Mitchell L. Glassman
TITLE: Director

FEDERAL DEPOSIT INSURANCE CORPORATION

BY: /Mitchell L. Glassman

NAME: Mitchell L. Glassman
TITLE: Director

JPMORGAN CHASE BANK, NATIONAL
ASSOCIATION

BY: _/Brian A, Bessey

NAME: Brian A. Bessey
TITLE: Senior Vice President
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SCHEDULE 2.1 - Certain Liabilities Not Assumed

1. Preferred stock and litigation pending against the Failed Bank related to liabilities
retained by the receiver.

2. Subordinated debt,
3. Senior debt.

4. All employee benefit plans sponsored by the holding company of the Failed Bank except
the tax-qualified pension and 401(k) plans and employee medical plan.

5. All management, employment, change-in-control, severance, unfunded deferred
compensation and individual consulting agreements or plans (i) between the Failed Bank
and its employees or (ii) maintained by the Failed Bank on behalf of its employees.
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SCHEDULE 3.2 - Purchase Price of Assets

(a) cash and receivables from depository
institutions, including cash items in the
process of collection, plus
interest thereon:

(b)  securities (exclusive of the capital stock of
Acquired Subsidiaries), plus interest
thereon:

(c)  federal funds sold and repurchase
agreements, if any, including interest
thereon:

(d) Loans:
(¢)  Other Real Estate:

® credit card business, if any, including all
outstanding extensions of credit:

(g)  Safe Deposit Boxes and related business,
safekeeping business and trust business, if

any:
(h)  Records and other documents:
(i) capital stock of any Acquired Subsidiaries:

G) amounts owed to the Failed Bank by any
Acquired Subsidiary:

(k) assets securing Deposits of public money,
to the extent not otherwise purchased
hereunder:

M Overdrafts of customers:
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(m) rights, if any, with respect to Qualified Market Value
Financial Contracts.

(m)  rights of the Failed Bank to provide Book Value
mortgage servicing for others and to have
mortgage servicing provided to the Failed
Bank by others and related contracts.

(0)  Bank Premises: Book Value
(p)  Fumiture and Equipment: Book Value
(qQ)  Fixtures: Book Value
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SCHEDULE 3.5 - Certain Assets Not Purchased

m Any Financial Institution Bonds, Banker's Blanket Bonds, surety bonds (except Court
bonds required for retained litigation risk), Directors and Officers insurance, Professional
Liability insurance, or related premium refund, unearned premium derived from cancellation, or
any proceeds payable with respect to any of the foregoing. This shall exclude Commercial
General Liability, Intenational Liability, Commercial Automobile, Worker's Compensation,
Employer's Liability, Umbrella and Excess Liability, Property, Mortgage Impairment and
Mortgage Errors & Omissions, Lender-placed coverage, Private Mortgage Insurance, Boiler &
Machinery, Terrorism, Mail, Storage Tank Liability, Marine Liability, Vessel Hull and Vessel
Pollution (if marine assets are acquired), Aircraft Liability (if aircrafl assets are acquired)
insurance policies, proceeds and collateral related to, held or issued with respect to or in
connection with any Asset (including Bank staff) acquired by the Assuming Bank under this
Agreement, which such policies, proceeds and collateral are acquired Assets.

(2)  any interest, right, action, claim, or judgment against (i) any officer, director, employee,
accountant, attomey, or any other Person employed or retained by the Failed Bank or any
Subsidiary of the Failed Bank on or prior to Bank Closing arising out of any act or omission of
such Person in such capacity, (ii) any underwriter of financial institution bonds, banker's blanket
bonds or any other insurance policy of the Failed Barik, (iii) any shareholder or holding company
of the Failed Bank, or (iv) any other Person whose action or inaction may be related to any loss
(exclusive of any loss resulting from such Person's failure to pay on a Loan made by the Failed
Bank) incurred by the Failed Bank; provided, that for the purposes hereof, the acts, omissions or
other events giving rise to any such claim shall have occurred on or before Bank Closing,
regardless of when any such claim is discovered and regardless of whether any such claim is
made with respect to a financial institution bond, banker's blanket bond, or any other insurance

policy of the Failed Bank in force as of Bank Closing;

(3)  leased Bank Premises and leased Fumiture and Equipment and Fixtures and data
processing equipment (including hardware and software) located on leased or owned Bank
Premises, if any; provided, that the Assuming Bank does obtain an option under Section 4.6,
Section 4.7 or Section 4.8, as the case may be, with respect thereto; and

(4)  any criminal/restitution orders issued in favor of the Failed Bank;
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C.

Execution Copy

EXHIBIT 3.2(c) - VALUATION OF CERTAIN
QUALIFIED FINANCIAL CONTRACTS

Scope

Interest Rate Contracts - All interest rate swaps, forward rate agreements, interest rate
futures, caps, collars and floors, whether purchased or written.

Option Contracts - All put and call option contracts, whether purchased or written, on
marketable securities, financial futures, foreign currencies, foreign exchange or foreign
exchange futures contracts.

Foreign Exchange Contracts - All contracts for future purchase or sale of foreign
currencies, foreign currency or cross Cutrency swap contracts, or foreign exchange futures

contracts.

Exclusions

All financial contracts used to hedge assets and liabilities that are acquired by the
Assuming Bank but are not subject to adjustment from Book Value.

Adjustment
The difference between the Book Value and market value as of Bank Closing.

Methodology

1 The price at which the Assuming Bank sells or disposes of Qualified Financial
Contracts will be deemed to be the fair market value of such contracts, if such sale
or disposition occurs at prevailing market rates within a predefined timetable as
agreed upon by the Assuming Bank and the Receiver.

2. In valuing all other Qualified Financial Contracts, the following principles will
apply:

@) All known cash flows under swaps or forward exchange contracts shall be
present valued to the swap zero coupon interest rate curve.

(i)  All valuations shall employ prices and interest rates based on the actual
frequency of rate reset or payment,

(iii)  Each tranche of amortizing contracts shall be separately valued. The total
value of such amortizing contract shall be the sum of the values of its

component tranches.
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(iv)

W)

For regularly traded contracts, valuations shall be at the midpoint of the
bid and ask prices quoted by customary sources (e.g., The Wall Street
Journal, Telerate, Reuters or other similar source) or regularly traded
exchanges.

For all other Qualified Financial Contracts where published market quotes
are unavailable, the adjusted price shall be the average of the bid and ask
price quotes from three (3) securities dealers acceptable to the Receiver
and Assuming Bank as of Bank Closing. If quotes from securities dealers
cannot be obtained, an appraiser acceptable to the Receiver and the
Assuming Bank will perform a valuation based on modeling, correlation
analysis, interpolation or other techniques, as appropriate.
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EXECUTION COPY

UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

:

Inre : Chapter 11
!

WASHINGTON MUTUAL, INC,, et a1’ :
: Cuase No, 08-12229 (MFW)
H

Debtors, ; (Jointly Administered)

H

STIPULATION BY AND BETWEEN DEBTORS AND,
JPMORGAN CHASE BANK, N.A. CONCERNING CERTAIN ACCOUNTS

Washington Mutual, Inc. (*WMI") and WMI Investment Corporation (“WMI Investment™
and together with WM, colleatively, the “Debtors"), as deblors and debtors in possession, and
JPMorgan Chase Bank, N.A. (“Chase" and togsther with the Debtors, collectively, the “Parties”),
hereby submit this Stipulation By And Between Debtors And JPMorgan Chnse Bank, N.A. (the
“Stipulation™), and In support thereof, respectfully stipulate as follows:

RECITALS

WHEREAS, on September 25, 2008, the Federal Deposit Insurance Corporation (the
“FDIC™), in its corporate capacity and es receiver of Washington Mutual Bank, Henderson, Nevada
("WMB") and Chase entered into that certain Purchase and Assumption Agresment, Whole Bank,
dated as of September 25, 2008 (the “Purchase Agrecment”), which Purchase Agreement is publicly
available at http://ww.fdle.gov/about/freedom/popularitmb;

WHEREAS, on September 26, 2008 (the *Commencement Date™), sach of the Debtors
commenced with the United States Bankruptcy Court for the District of Delaware (the “Bankruptey

: Ths Debtors in these chapter 11 cases along with the last four digits of oach Debtor's federa) tax
identifioation number are: {I) Washington Mutual, Inc. (3725); and (1i) WM Invesimont Corp. (5395).
The Debtors’ principal offices arc Jocated at 1301 Second Avenus, Soattlo, Washington 98101,
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Court™ a voluntary case (collectively, tho “Bankruptcy Cases”) pursuant to chapter 11 of title 11 of
the United States Code (the “Banlouptey Code”);

WHEREAS, as of the date hereof, the Debtors are authorized to continus 1o operate thels
businesses and manage thelr properties as debtors in posscssion pursuent to seotions 1107(a) and
1108 of the Bankruptcy Code;

WHEREAS, the books and records transferred to Chase in conncction with the Purchase
Agreement reflect the accounts (the “Accounts”) and balances (the "Funds”) specified on Exhibit A
hereto, at least one of which Chase asserts is subject to an Acoount Seourity Agrecment, dated as of
May 31, 2002 (the “Socurity Agreement”), with respect to gerlain intercompany obligations between
WMI and WMB;

WHEREAS, Chase and Washington Mutual Bank fsb (*WMBfsb” and togsther with Chase,
“JPM™) mgsert that they have nol located, other then with respeot 10 & limited number of Accounts,
any deposit account agreements establishing the Accounts, any ather agreements regarding the
maintenance of or withdrawals from the Accounts or eny signature cards or other specification of any
guthorized signatories with respect to the Accounts;

WHEREAS, JPM has been and still is engaged in the transition of the operations 1t acquired
on September 25, 2008 under the Purchase Agreement, including working with the FDIC, closing the
books of WMB as required under tﬁe Purchass Agreoment, and transitioning and integrating the
customers, cmployees and vendors of WMB and WMB{sb into JPM;

WHEREAS, in addition to the transition of WMB's and WMBSsb's operations, the Deblors
and JPM have been cooperating to provide information requested by the Debtors in connection with
the Bankruptcy Cases and to fucilitate the operations of the Debtors, WMB and WMBf5b, including

providing Information regarding creditors and the Accounts;
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WHEREAS, JPM asserts that it has not had the opportunity to fully evaluate the nature or
extent of the rights, if any, JPM may have (including as a result of the Purchase Agreement) with
respect 1o setofT, statutory bankers' liens, Interoompany agreements, or otherwise;

WHEREAS, the Debtors continue to eveluate the information provided by JPM on Exhibit A;

WHEREAS, the Debtors assest thet the Funds in the Accounts are the deposits of the Debtors
and the Debtors' non-bank subsidiaries and have requested that JPM release the Funds from the
Acoounts and transfer them to other accounts of the Debtors not held with Chage or with WMBIsb;

WHEREAS, Chase is e national banking essociation and, accordingly, the withdrawa! of
funds from an account at Chase is subject to cusiomary regulatory policies and procedures; and

WHEREAS, JPM is prepared to acoeds lo the Debtors' request, proyided that (2) the Debtors
comply with the requirements for the transfer specified In paragraph 2 below; and (b) any right, title,
priority or other inferest, if any, that JPM may have (including as & resuli of the Purchasc Agreement)
in connection with the Accounts and the Funds contained thereln §s presorved upon the terms and

conditions specificd in this Stipulation,

NOW, THEREFORE, IT IS HEREBY STIPULATED, CONSENTED AND AGREED
AS FOLLOWS:

1. JPM and the Debtors agree that, upon executlon, delivery and approval of the deposit
account documentation speoified in paragraph 2 and the approval of this Stipulation by the
Bankruptey Court, the Funds in the Accounts (sach as ident!fied on Exhiblt A) are agreed to bs
deposit accounts of the Debtors and the Deblors’ non-benk subsidiartes.

2. Within one (1) business day following entry of an order epproving this Stipulation,
JPM shall transfer the Funds from the Accounts ag the Debtors, in thelr sole and absolute diseretion,
may direct; provided, however, that the Debtors comply with the procedures required in connection

with such a (ransaction, including, but not limited to, delivering o JPM (a) certificd resolutions from
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the respeciive boards of directors of each entity listed as a depositor for the Accounts that (i)
designate and approve the signatories for such Accounts and {if) approve the transfer of the Funds,
any related transactions and the execution of all related documentation, including deposit account
agreements (1o the extent deposit account agreements for such Accounts have not been located) in the
form customary and standard for deposit accounts of WMB and WMB1sb (as of the date prior to the
Commencement Date) providing for customary setoff and bankers rights, which documentation is and
shall be deemed to be effective at all relevant times from and aftor the establishment of each of the
Accounts, (b) authorized, verified and execuled signature cards containing an IRS Form W-9
certification in the case of interest-bearing Accounts and instructions for cach of the Accounts, (c)
executed incumbency certificates for each authorized signatory, (d) the desired transaction
instructions (¢.g., specify the () Account 1o be debited; (3i) amount to be debited from cach Account;
(iii) name of institution recelving the Funds; and (iv) ABA, routing, and account sumbers of the
assuming institution), and (c) such other information or documentation as may be reasonably required
10 effectuate the withdrawals and transfers of the Funds from the Accounts; and provided, fugther,
that, notwithstanding the foregoing, without the express consent of JPM, the Debtors shull not request
the trensfer of the Funds in the Account subject to the Securlty Agreement. All Funds in the Acoount
subject o the Security Agresment shall be in compliance with section 345 of the Bankruptey Cods.
3. Prior to and after the transfer thereof, the Funds will remain subject to all claims,
rights and remedies, if any, that JPM may have including (a) those arising under or related to the
Purchase Agreement and the Secusity Agroement, (b) any available right of setoff, recoupment or
other remedy, including such rights under customary deposit account agreements now existing or
executed in connection with the withdrawal of the Funds from the Accounis under this Stipulation

end (o) any stetutory bunkers® lien with respect to the Funds or the Accounts, in oach ocase as if the
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Funds had not been transferred and had remained on deposit in the Accounts at JPM.

4, As adequate protection for any clairas that would have been entitled to be peid or to
priority by way of setoff, recoupment or lten rights, or pursuant to the Security Agreement, against
the Accounts held by Chuse or the Accounts held by WMBTsb, the Debtors hersby grant (subject to
Beankruptcy Court approval) to Chase or to WMBfsb, as applicable, a replacement lion in the
respective Funds from such Accounts transferred in the new accounts and in any successive accounts
into which such Funds may be transferred, with such replacement lien 1o have the seme {oree, effest,
valldity and priority as any setoff or lien rights would have had in such Funds and such Accounts had
such Funds and such Accounts continued to be maintained whers and as they were on the
Commencement Date. In the event such Funds aro utilized by the Debtors for other purposes and the
replacement lien approved by the Bankruptey Court is insufficient to pay any claim es to which
WMBfsb or Chase would have had a valid and enforceable right of setoff, recoupment or statutory
Jien.on the Punds in the Accounts held by Chase or WMBfsb, as applicable, on the Commencement
Date, Chass or WMB{sb shall be entitled to adequate protection thereof and to seck payment of an
edministrative olaim under section 503(b)(1) of the Bankruptcy Code in the amount of any such
shortfall.

5. Notwithstanding the foregoing provisions, the replacement liens provided to Chase
and WMBfsb shall not precludo the Debtors from using the Funds to pay administrative expenses or
make distributions under a chapter 11 plan and such replacement liens shall not oncumber any
amounts paid to third parties or distributed to creditors of the Debtors, whether pursuant 1o 2 chapter
11 plan or otherwise; providsd thet JPM may seek a determination al any lime regarding the rights,

clnims and remedies reserved under this Stipulation.

6. Nothing in this Stipulation shall be deomed to constitule a waiver of any claim, right
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or defense of the Debtors (or any of their non-bank subsidiaries), including, without limitation, as to
the nature, amount or priotity of any claim asserted by Chase or WMB#b or the emtitlement of Chase
or WMBIsb to any right of seloff, recovpmet, or statutory banker's lien in these casss, Furthermore,
nothing in this Stipulation shall be deemed to constitute a waiver of any claim, right or defense of
Chase or WMB{sb, Including, without limitalion, any objection Chase or WMB{sb may have to a use
of the Funds out of the ordinary course of the business of the Debtors and any objection 10 any
proposed plan of reorganization, including any use of the Funds therein or the confirmation thereof.

7. The Parties agree that, prior to the effectiveness of the Purchass Agreement, Chase had
no relationship with or access to the Funds in the Aceounts.

8. This Stipulation is without prejudice to the rights of (i) the Debtors to identify
additional accounts at Chase or WMB{sb, or demonstrate that the Accounts have more Funds than
specified on Exhibit A and (ii) JPM to contest the existence of additional accounts at Chase or

WMBTsb, or additional amounts in the Accounts.

9. Any provision of this Stipulation may be amended if, and only if, such amendment is
in writing and is signod by all the Parties hereto. Material amendmenty must be approved by the
Bankruptey Court,

10.  Whether or not this Stipulation is approved by the Bankruptcy Court, nothing
contained herein may be used as, or deemed to be, an admission of liability of any party with respect
to any matter.

11.  This Stipulation may be exscuted in one or mors counterparts, cau}; of which shall be
decmed an original, but all of which together shall constitute but one and the some document.

12.  The Parties horeto reprosent and warrant to each other that: (i) they are authorized to

exccule this Stipulation; (ii) cach has full power and authority to enter into and perform in accordance
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with the terms of this Stipulation (subject to Bankruptoy Court approval); and (iii) this Stipulation s

duly executed and delivered and constitutes a valid and binding sgresment in eccordance with its

terms (subject to Bankruptcy Court approval).

13.  This Stipulation shall become effective immediately upon entry of an order approving

the Stipulation by the Bankruptcy Court in form and substance accoptable to the Debtors and JPM.

Dated; Wilmington, Delaware
Qotober __, 2008

L RA C

~
Adam G. Landis (No. 3407)
919 Market Street, Suite 600
Wilmington, Delaware 19801

Telophone: (302) 467-4400
Facsimile: (302) 467-4450

-and-

SULLYVYAN & CROMWELL LLP
Hydee R. Feldstein, Esq.

1888 Century Park Eest, Suite 2100
Los Angsles, Californis 90067
Telophone: (310) 712-6600
Facsimile; (310) 712-8800

Robinson B. Lacy, Esq,

125 Broad Sweet

New York, New York 10004
Telephone: (212) 558-4000
Facsimile: (212) 558-3588

Counsel to JPMorgan Chass Bank, N.A
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RICHARDS, LAYTON & FINGER, P.A,

One Rodney Squar

902 North King Street
Wilmington, Delaware 19801
Telsphons: (302) 651-7700
Faosimile: (302) 651-7701

-and-

WEIL, GOTSHAL & MANGES LLP
Marcia L. Goldstein, Bsq.

Brian 8. Rosen, Esq.

Michael F. Walsh, Esq.

767 Fifth Avenue

Neow York, New York 10153
Telephono: (212) 310-8000

Facsimile: (212) 310-8007

Counsel for Debtors
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Exhibit A

Account Number Bnlance in Account s of September 30, 2008
XXxXXX 1206 $52,600,201.01
xxxxxx0844 $38,321,197.03
xxxxxx4234 $3,667,943,172.50
KuxXXxX2 184 $2,048,993.84
XXAXXX3S25 $1,88),775.10
x¥xxxx0667 $264,068,186.05
XXXXXX9626 $4,650.22
XXXXNX9663 $747,799.23
xxxxxx3359 $167,040.92
XXXXXX7731 $140,775.81
XXxXxxx7187 $25,493,030.18
xxxxxx3q 1] $1,625,209.498
XXXXXX6282 $74,623,240.91
xxxxxx3429 $3,097,999.14
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XXxxxx3495 $93,996,770.14
XXxXxx6290 $62,490,542 45
Xxxxxx6307 $13,166,938.46
Axxxxx3445 $281.83
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xxxxXx3479 $1,676.99
xxxxxx7719 $11,566,787.62
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