Docket #8120 Date Filed: 7/8/2011

UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

_______________________________________________________________ X
Inre Chapter 11
WASHINGTON MUTUAL, INC., etal.,! Case No. 08-12229 (MFW)
Debtors. (Jointly Administered)
_______________________________________________________________ X

NOTICE OF FILING DOCUMENTS RELATED TO
MODIFIED SIXTH AMENDED JOINT PLAN OF AFFILIATED DEBTORS
PURSUANT TO CHAPTER 11 OF THE UNITED STATES BANKRUPTCY CODE

PLEASE TAKE NOTICE that a hearing to consider confirmation of the Modified
Sixth Amended Joint Plan of Affiliated Debtors Pursuant to Chapter 11 of the United States
Bankruptcy Code, dated February 7, 2011 (as has been and may be further modified or amended,
the “Plan”),? shall commence on July 13, 2011 at 9:30 a.m. (Eastern Time) (the “Confirmation
Hearing”), before the Honorable Mary F. Walrath, United States Bankruptcy Judge, United
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court™), 824 North
Market Street, 5th Floor, Courtroom No. 4, Wilmington, Delaware 19801.

PLEASE TAKE FURTHER NOTICE that, on April 28, 2011, Washington
Mutual, Inc. and WMI Investment Corp., as debtors and debtors in possession (collectively, the
“Debtors”) filed a plan supplement [D.1. 7217] (the “Plan Supplement”), which included, among
other documents, a Form Liquidating Trust Agreement, Form Reorganized Debtors By-Laws,
and Form Reorganized Debtors Certificates of Incorporation, and the Debtors reserved the right
to alter, amend, modify or supplement any documents contained in the Plan Supplement.

PLEASE TAKE FURTHER NOTICE that, in accordance with the above-
referenced reservation, the Debtors have amended certain Plan Supplement documents and have
attached clean and blacklined versions thereof:

e Exhibitl...... Amended Form Liquidating Trust Agreement (Clean)

e Exhibit2...... Amended Form Liquidating Trust Agreement (Blacklined Against
Version Previously Filed with the Plan Supplement)

e Exhibit3...... Amended Form Reorganized Debtors By-Laws (Clean)

! The Debtors in these chapter 11 cases along with the last four digits of each Debtor’s federal tax identification
number are: (i) Washington Mutual, Inc. (3725); and (ii) WMI Investment Corp. (5395). The Debtors’ principal
offices are located at 925 Fourth Avenue, Seattle, Washington 98104.

2 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Plan.
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e Exhibit4...... Amended Form Reorganized Debtors By-Laws (Blacklined
Against Version Previously Filed with the Plan Supplement)

e Exhibit5...... Amended Form Reorganized Debtors Certificates of Incorporation
(Clean)

e Exhibité...... Amended Form Reorganized Debtors Certificates of Incorporation
(Blacklined Against Version Previously Filed with the Plan
Supplement)

PLEASE TAKE FURTHER NOTICE that (a) in accordance with Sections 1.201
and 42.4 of the Plan, annexed hereto as Exhibit 7 is a list of individuals, along with copies of
their resumes, biographies or curriculum vitae, who shall be appointed and shall serve as
members of the Trust Advisory Board and directors of the Reorganized Debtors, respectively,
and (b) the names and individuals listed in Exhibit 7 may be amended at any time during the
period from the Confirmation Hearing up to and including the Effective Date, in which case the
Debtors shall file a notice thereof with the Bankruptcy Court and, for purposes of section 1129 of
title 11 of the United States Code, any newly-added person will be deemed to have been selected
and disclosed prior to the Confirmation Hearing.

PLEASE TAKE FURTHER NOTICE that (a) on November 11, 2010, the
Debtors filed a notice setting forth the cure amounts for each executory contract or unexpired
lease to be assumed or assumed and assigned by the Debtors [D.l. 5856] (the “Cure Notice”) in
connection with that certain Sixth Amended Joint Plan of Affiliated Debtors Pursuant to Chapter
11 of the United States Bankruptcy Code (the “Prior Plan™), (b) no party to such executory
contracts or unexpired leases filed an objection to the cure amounts prior to the deadline
established in the Cure Notice, and (c) the Cure Notice has not changed and, accordingly, the
Cure Notice is incorporated herein by reference and made applicable to the Plan.
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PLEASE TAKE FURTHER NOTICE that (a) on December 1, 2010, the Debtors
filed a Notice of Election of Treatment of Priority Tax Claims [D.I. 6193] (the “Tax Election
Notice”) in connection with the Prior Plan, and (b) the Debtors’ election of treatment of Allowed
Priority Tax Claims has not changed and, accordingly, the Tax Election Notice is incorporated
herein by reference and made applicable to the Plan.

Dated: Wilmington, Delaware
July 8, 2011

g |
e

Mark D. Collins (No. 2981)
Chun I. Jang (No. 4790)
Travis A. McRoberts (No. 5274)
RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square
920 North King Street
Wilmington, DE 19801
Telephone: (302) 651-7700
Facsimile: (302) 651-7701

—and —

Brian S. Rosen, Esq.

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

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

ATTORNEYS TO THE DEBTORS
AND DEBTORS IN POSSESSION
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Exhibit 1

Amended Form Liquidating Trust Agreement (Clean)
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WMI LIQUIDATING TRUST AGREEMENT

THIS WMI LIQUIDATING TRUST AGREEMENT, dated as of

, 2011 (the “Trust Agreenigns by and among Washington Mutual, Inc.
(“WMI ™) and WMI Investment Corp. (“WMI Investmemand, together with WMI, the
“Debtors), as debtors and debtors-in-possession, WilliarK&sturos, as liquidating
trustee (together with any successor or additibmatee appointed under the terms
hereof, the “Liquidating Trust&eand CSC Trust Company of Delaware as the Delawar
resident trustee (together with any successor Detavesident trustee appointed under
the terms hereof, the “Resident Trustaed collectively with the Liquidating Trustee,
the “Trustee of the WMI Liquidating Trust (the “Liquidating rOst’). Capitalized

terms used but not otherwise defined herein slaai&hhe meanings ascribed to such
terms in the Debtors’ Modified Sixth Amended Jddan of Affiliated Debtors Pursuant
to Chapter 11 of the United States Bankruptcy Cddeed February 7, 2011, as
confirmed (including all exhibits thereto, as tla@® may be further amended, modified,
or supplemented from time to time, the “Phan

BACKGROUND

A. On September 26, 2008, the Debtors filed volynpeetitions for
relief under chapter 11 of the Bankruptcy Codehim Bankruptcy Court.

B. On February 8, 2011, the Debtors filed the Rlad the
supplemental disclosure statement relating to tae @s amended, the “Supplemental
Disclosure Stateméntand together with the disclosure statementlier$ixth Amended
Joint Plan of Affiliated Debtors Pursuant to Chagdté of the United States Bankruptcy
Code, dated October 6, 2010, the “Disclosure Staitéin

C. On March 30, 2011, the Supplemental Disclostagesient was
approved by the Bankruptcy Court.

D. On [June |, 2011, the Bankruptcy Court esttean order
confirming the Plan (the “Confirmation Ordgr

E. The Plan provides for the creation of a liquigtrust on or
before the Effective Date to hold, manage and adteinthe Liquidating Trust Assets
and distribute the proceeds thereof, if any, tolilq@idating Trust Beneficiaries, in
accordance with the terms of this Trust Agreemidat Plan and the Confirmation Order.

F. The Liquidating Trust is being created on bebglind for the
benefit of, the Liquidating Trust Beneficiaries.

G. The Liquidating Trustee shall have all powersassary to
implement the provisions of this Trust Agreemerd administer the Liquidating Trust,
including, without limitation, the power to: (i) @secute for the benefit of the Liquidating
Trust Beneficiaries through Trust Professionalsd@iged herein) any causes of action
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that may from time to time be held by the LiquidatiTrust; (ii) preserve, maintain and
liquidate the Liquidating Trust Assets; (iii) dikwte the Liquidating Trust proceeds to
the Liquidating Trust Beneficiaries; and (iv) otiwese perform the functions and take the
actions provided for in this Trust Agreement orrpitted in the Plan and/or the
Confirmation Order or in any other agreement exetpiursuant to the Plan, in each case
subject to the provisions of Sections érgl 6.4of this Trust Agreement regarding
limitation on the Liquidating Trustee and the ovgins and consent rights of the Trust
Advisory Board (as defined herein) as providedherein.

J. The Liquidating Trust is organized for the quepose of
liquidating and distributing the Liquidating Trusssets, with no objective to conduct a
trade or business except to the extent reasonallyssary to, and consistent with, the
liquidating purpose of the Liquidating Trust.

K. The Liquidating Trust is intended to qualify asliquidating trust”
under the Internal Revenue Code of 1986, as amdtlaedIRC’) and the regulations
promulgated thereunder (the “Treasury Requlatipispecifically Treasury Regulations
section 301.7701-4(d) and, as such, as a “grantst’tfor United States federal income
tax purposes with the Liquidating Trust Benefiaartreated as the grantors and owners
of the Liquidating Trust.

AGREEMENT

NOW, THEREFORE, in consideration of the promises and the mutual
covenants contained herein, the Debtors and th@&datjng Trustee agree as follows:

ARTICLE I

DECLARATION OF TRUST

1.1  Creation of Trust The Debtors and the Liquidating Trustee,
pursuant to the Plan and the Confirmation Orderiaratcordance with the applicable
provisions of chapter 11 of the Bankruptcy Codeehg constitute and create the
Liquidating Trust, which shall bear the name “WMguidating Trust.” In connection
with the exercise of the Liquidating Trustee’s poWwereunder, the Liquidating Trustee
may use this name or such variation thereof a&ithedating Trustee sees fit.

1.2  Purpose of Liquidating TrustThe sole purpose of the Liquidating
Trust is to implement the Plan on behalf, and lerlbenefit, of the Liquidating Trust
Beneficiaries, and to serve as a mechanism fordaiung, converting to Cash and
distributing the Liquidating Trust Assets in accamde with Treasury Regulations section
301.7701-4(d), with no objective to continue or &g in the conduct of a trade or
business, except to the extent reasonably necessamyd consistent with, the liquidating
purpose of the Liquidating Trust.
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1.3  Transfer of Liquidating Trust Asset©n the Effective Date, the
Debtors shall transfer, for the sole benefit of ltigpiidating Trust Beneficiaries, pursuant
to Bankruptcy Code sections 1123(a)(5)(B) and 14%3J(B) and in accordance with the
Plan and the Confirmation Order, the LiquidatingsitrAssets to the Liquidating Trust,
free and clear of any and all liens, claims, enaam&es and interests (legal, beneficial or
otherwise) of all other entities to the maximumesttcontemplated by and permissible
under Bankruptcy Code section 1141(c); provjdkdt the Liquidating Trust Assets may
be transferred subject to certain liabilities, esvpled in the Plan, Confirmation Order or
otherwise herein. Such transfers shall be exeropt iny stamp, real estate transfer,
mortgage reporting, sales, use or other similar, paxsuant to section 1146(a) of the
Bankruptcy Code. Upon delivery of all Liquidatifigust Assets to the Liquidating
Trust, the Debtors shall be discharged and relefisedall liability with respect to the
delivery of such distributions, and exculpated @s/iged in Section 43.8 of the Plan. In
connection with the receipt of the Liquidating TrAssets, the Liquidating Trust shall
acquire and assume all of WMI's rights and obligasi pursuant to Section 2.4 of the
Global Settlement Agreement, and WMI shall havéuntier liability or obligations
thereunder. The Liquidating Trust Assets and @léoproperty held from time to time
by the Liquidating Trust under this Trust Agreemandl any earnings, including without
limitation, interest, on any of the foregoing avebe applied by the Liquidating Trustee
in accordance with the terms hereof, the Plan hadConfirmation Order for the benefit
of the Liquidating Trust Beneficiaries, and for oiher party, subject to the further
covenants, conditions and terms hereinafter s#t.for

1.4  Appointment and Acceptance of Liquidating Trustdéne Debtors
hereby designate William C. Kosturos in connectigth the applicable provisions of the
Delaware Statutory Trust Act, 12 Del. £3801 eteq, as the same may from time to
time be amended, or any successor statute (thestAef’) to serve as the initial
Liquidating Trustee under the Plan. The Liquidafimustee shall be deemed to be
appointed pursuant to Bankruptcy Code section H)2B(B). The Liquidating Trustee
accepts the Liquidating Trust created by this TAgieement and the grant, assignment,
transfer, conveyance and delivery to the Liquidaiinustee, on behalf, and for the
benefit, of the Liquidating Trust Beneficiaries, thye Debtors of all of their respective
right, title and interest in the Liquidating Trusssets, upon and subject to the terms and
conditions set forth herein, in the Plan and inGoafirmation Order. The Liquidating
Trustee’s powers are exercisable solely in a fityctapacity consistent with, and in
furtherance of, the purpose of the Liquidating Tarsd not otherwise. The Liquidating
Trustee shall have the authority to bind the Liatiidg Trust within the limitations set
forth herein, but shall for all purposes hereurigieacting in the capacity as Liquidating
Trustee, and not individually.

1.5 Liquidation of Liquidating Trust AssetsThe Liquidating Trustee
shall, in an expeditious but commercially reasoaabanner and subject to the provisions
of the Plan (including, without limitation, Secti@7.3), the Confirmation Order and the
other provisions of this Trust Agreement, liquidatel convert to Cash the Liquidating
Trust Assets, make timely distributions in accoawith the terms hereof and the Plan
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and not unduly prolong the existence of the LigtidaTrust. The Liquidating Trustee
shall exercise reasonable business judgment amidditg the Liquidating Trust Assets to
maximize net recoveries; providdtbwever that the Liquidating Trustee shall be
entitled to take into consideration the risks, tigyiand costs of potential actions in
making determinations as to the maximization obvecies and the determinations and
actions of the Liquidating Trustee shall in alleade subject to the limitations provided
elsewhere herein. Such liquidations may be acasimad through the prosecution,
compromise and settlement, abandonment or disno$saly or all claims, rights or
causes of action or otherwise or through the sat#her disposition of the Liquidating
Trust Assets (in whole or in combination, and idohg the sale of any claims, rights or
causes of action). The Liquidating Trustee mayiirany reasonable and necessary
expenses in connection with the liquidation andveosion of the Liquidating Trust
Assets into Cash or in connection with the admiat&in of the Liquidating Trust.

1.6  No Reversion to Debtorsin no event shall any part of the
Liquidating Trust Assets revert to or be distrilslite any Debtor or Reorganized Debtor.
To the extent that any property or assets remaihdriLiquidating Trust after the
Liquidating Trust Beneficiaries have received theeximum amount of proceeds to which
they are entitled under this Trust Agreement, tiggiidating Trustee may request an
order from the Bankruptcy Court authorizing thattsuesidue be contributed to a
charitable organization (a_ “"Charitable Organizdfjalescribed in section 501(c)(3) of
the IRC and exempt from United States federal irete under section 501(a) of the
IRC that is unrelated to the Debtors, the Reorgah2ebtors, the Liquidating Trust, the
Liquidating Trustee and any insider of the LiquidgtTrust and that is not a “private
foundation” as defined in section 509(a) of the J®€authorizing such other disposition
as recommended by the Liquidating Trustee and a&pgrby the Bankruptcy Court.

1.7 Incidents of OwnershipExcept as provided in Section héreof,
the Liquidating Trust Beneficiaries shall be théedweneficiaries of the Liquidating Trust
and the Liquidating Trust Assets, and the LiquitgfTrustee shall retain only such
incidents of ownership as are necessary to undettekactions and transactions
authorized herein, in the Plan and in the Confirama©rder, including, but not limited
to, those powers set forth in Section Bezeof.

1.8  Privileges and Obligation to Respond to Ongoingebiigations
All Privileges shall be transferred, assigned, delivered to the Liquidating Trust,
without waiver, and shall vest in the Liquidatingi$tee solely in its capacity as such
(and any other individual the Liquidating Trustegth the consent of the Trust Advisory
Board, may designate, it being understood thadf #se date of this Trust Agreement,
the Liquidating Trustee shall designate the Trudtisory Board, solely in its capacity as
such, as well as any other individual designatetiismm Trust Agreement). Pursuant to
Federal Rule of Evidence 502(d) (to the extent B0OI&(d) is relevant notwithstanding
the fact that the Debtors, the Liquidating Trusthe,FDIC Receiver and JPMC are joint
holders of certain attorney-client privileges, waroduct protections, or other
immunities or protections from disclosure), no Beges shall be waived by disclosure to
the Liquidating Trustee and the Trust Advisory Bbaf the Debtors’ information subject
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to attorney-client privileges, work product proteos, or other immunities or protections
from disclosure, or by disclosure among the Debtbwes Liquidating Trustee, the Trust
Advisory Board, the FDIC Receiver, and/or JPMCrdbrmation that is subject to
attorney-client privileges, work product protecspor other immunities or protections
from disclosure jointly held by the Debtors, thelEDReceiver, the Liquidating Trustee,
the Trust Advisory Board and/or JPMC. The LiquidgtTrustee shall be obligated to
respond, on behalf of the Debtors, to all InformatDemands, including, without
limitation and by way of example, any Informatioermands made in connection with (a)
the investigation by the United States Attorneytha Western District of Washington,
(b) the action entitled “Washington Mutual, Incc8aties, Derivative and ERISA
Litigation,” Case No. 2:08-md-1919, and (c) othevqeedings described more
specifically in the Disclosure Statement. The FIR€ceiver and JPMC shall take
reasonable steps to cooperate with the Liquidatnugtee in responding to Information
Demands, and such cooperation shall include, famgte, taking all steps necessary to
maintain and avoid waiver of any and all Privilegesluding, without limitation, any
Privileges that are shared jointly among or betwa@nof the parties). The Liquidating
Trustee, with the consent of the Trust Advisory Bganay waive Privileges that are held
solely by the Debtors and/or the Liquidating Trimtt not jointly held with the FDIC
Receiver and/or JPMC, in the event and to the éxttenLiquidating Trustee, with the
consent of the Trust Advisory Board, determinegand faith that doing so is in the best
interests of the Liquidating Trust and its benefi@s. The Liquidating Trustee, the
FDIC Receiver and JPMC may disclose information ihaubject to attorney-client
privileges, work product protections, or other immtigs or protections from disclosure
that are jointly held with the FDIC Receiver andi&MC only (i) upon written
permission from the Liquidating Trustee, the FDIEcBiver and JPMC, as the case may
be; (ii) pursuant to an order of a court of compgjerisdiction, subject to the procedure
described in the next sentence insofar as it agpdie(iii) as otherwise required by law,
subject to the procedure described in the nexesestinsofar as it applies. If the
Liquidating Trustee, the Trust Advisory Board, #@IC Receiver or JPMC receives a
request from a third party to disclose informatibat is subject to attorney-client
privileges, work product protections, or other immtigs or protections from disclosure
that are jointly held with the Liquidating Trustele Trust Advisory Board, the FDIC
Receiver and/or JPMC, the party or parties whoivesesuch request will (w) pursue all
reasonable steps to maintain the applicable pgegeor protections from disclosure,
including, if necessary, to maintain the privilegegrotections from disclosure by
seeking a protective order against and/or otheralgecting to the production of such
material, (x) notify the Liquidating Trustee, theu$t Advisory Board, the FDIC
Receiver and/or JPMC, as the case may be, (y) dHeviiquidating Trustee, the Trust
Advisory Board, the FDIC Receiver and/or JPMC lesdase may be, reasonable time
under the circumstances to seek a protective agknst and/or otherwise object to the
production of such material, and (z) unless reauirg law, not disclose the materials in
guestion unless and until any objection raisedhieyLtiquidating Trustee, the Trust
Advisory Board, the FDIC Receiver and/or JPMC soteed in favor of disclosure.
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ARTICLE I

LIQUIDATING TRUST BENEFICIARIES

2.1  Conflicting Claims If any conflicting claims or demands are made
or asserted with respect to a Liquidating Trustérest, the Liquidating Trustee shall be
entitled, at its sole election, to refuse to compith any such conflicting claims or
demands. In so refusing, the Liquidating Trusétdiis sole election, may elect to make
no payment or distribution with respect to the ligiiing Trust Interest subject to the
claims or demands involved, or any part thereod, the Liquidating Trustee shall refer
such conflicting claims or demands to the Bankry@ourt, which shall have exclusive
jurisdiction over resolution of such conflictingagihs or demands. In so doing, the
Liquidating Trustee shall not be or become liablany party for its refusal to comply
with any of such conflicting claims or demands.eThquidating Trustee shall be
entitled to refuse to act until either (i) the riglof the adverse claimants have been
adjudicated by a Final Order of the Bankruptcy @¢oir such other court of proper
jurisdiction) or (i) all differences have beenobsd by a written agreement among all
of such parties and the Liquidating Trustee, wlaigheement shall include a complete
release of the Liquidating Trust and the Liquidgfinrustee (the occurrence of either (i)
or (ii) in this Section 2.being referred to as a “Dispute ResolutjorPromptly after a
Dispute Resolution is reached, the Liquidating Teashall transfer the payments and
distributions, if any, together with any intergs¢teon to be paid in accordance with
Section 4.%hereof, in accordance with the terms of such DesResolution. Any
payment of any interest or income should be nengftaxes attributable thereto in
accordance with Section 5.4

2.2  Rights of Liquidating Trust Beneficiarie€ach Liquidating Trust
Beneficiary shall be entitled to participate in tights and benefits due to a Liquidating
Trust Beneficiary hereunder according to the teoirits Liquidating Trust Interest. The
interest of a Liquidating Trust Beneficiary is heyedeclared and shall be in all respects
personal property. Except as expressly providedumeler, a Liquidating Trust
Beneficiary shall have no title to, right to, passien of, management of or control of the
Liquidating Trust or the Liquidating Trust Assetsto any right to call for a partition or
division of such assets or to require an accountMg surviving spouse, heir or devisee
of any deceased Liquidating Trust Beneficiary shaile any right of dower, homestead
or inheritance, or of partition, or any other rigstiatutory or otherwise, in the Liquidating
Trust Assets, but the whole title to the Liquidgtifrust Assets shall be vested in the
Liquidating Trustee and the sole interest of thguidating Trust Beneficiaries shall be
the rights and benefits given to such person utideimrust Agreement and the Plan.

2.3  Evidence of Liquidating Trust InteresOwnership of a
Liquidating Trust Interest in the Liquidating Trugill be evidenced by the recording of
such ownership in an electronic book-entry systéma (Book Entry Systeii)
maintained either by the Liquidating Trust or aerigof the Liquidating Trust. A
Liquidating Trust Beneficiary shall be deemed theltler of record” (hereinafter
“holder’) of such Liquidating Trust Beneficiary’s Liquidag Trust Interest(s) for
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purposes of all applicable United States federdlsate laws, rules and regulations. The
Liquidating Trustee shall, upon the written requesd holder of a Liquidating Trust
Interest, provide reasonably adequate documentdgigrce of such holder’s Liquidating
Trust Interest, as indicated in the Book Entry 8yst The expense of providing such
documentation shall be borne by the requestingenold

2.4  Transfers of Liquidating Trust Interests

(@) General The Liquidating Trust Interests shall be
transferable subject to the restrictions set fortthis Section 2.4.

(b) Transfer Pursuant to the Book Entry System, the
Liquidating Trust shall maintain, or cause an agdrthe Liquidating Trust to maintain, a
copy of each assignment instrument delivered from time to time and a register
(which may be electronic) for the recordation af ttames and addresses of the
Liquidating Trust Beneficiaries, and the amount alads of their Liquidating Trust
Interests from time to time. Any transfer of a Widating Trust Interest shall not be
effective unless and until such transfer is recdrdehe Book Entry System. Subject to
Section 2.4(d), the entries in the Book Entry Sysshall be conclusive absent manifest
error, and the Liquidating Trust and the Liquidgtifrustee shall treat each person whose
name is recorded in the Book Entry System pursigathte terms hereof as the owner of
Liquidating Trust Interests indicated therein flparrposes of this Trust Agreement,
notwithstanding notice to the contrary.

(c) Reaqistration If the Liquidating Trustee, with consent of
the Trust Advisory Board and upon advice of coundeiermines that any class of
Liquidating Trust Interests may be subject to regteon pursuant to section 12 of the
Securities Exchange Act of 1934, as amended (thkel&nge AcY), the Liquidating
Trustee shall pursue relief from such registrabgrobtaining either an exemptive order,
a no-action letter or an interpretive letter frdme Securities and Exchange Commission
or its staff or, absent its ability to achieve tbhjective or in lieu thereof, shall register
such class pursuant to section 12 of such statuteifig understood and agreed that the
Liquidating Trustee with the consent of the TruslvAory Board shall be authorized,
among other things, to register such class andek selief from one or more of the
requirements then applicable subsequent to sucstragpn and to de-register such
class).

(d) Limitations on Transfer Notwithstanding any other
provision to the contrary, (1) the Liquidating Tress may disregard any transfer of
Liquidating Trust Interests if sufficient necessarfprmation (as reasonably determined
by the Liquidating Trustee), including applicablexfrelated information, is not provided
by such transferee to the Liquidating Trustee @)dransfers to non-United States
Entities shall not be permitted unless either (A)lang has been obtained from the IRS
or an opinion from the Liquidating Trustee’s cour(se the good faith satisfaction of the
Liquidating Trustee) that stated interest income amy other income from tax refunds
expected to be received or recognized by the Lajing Trust are of a type and character
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that is eligible for exemption from United Stateishiolding, or (B) the requirement in
the preceding clause has been waived by the Litjogldrustee with the consent of the
Trust Advisory Board.

2.5 Limited Liability. No provision of this Trust Agreement, the Plan
or the Confirmation Order, and no mere enumerdienein of the rights or privileges of
any Liquidating Trust Beneficiary, shall give rigeany liability of such Liquidating
Trust Beneficiary solely in its capacity as suchgther such liability is asserted by any
Debtor, by creditors, employees, or equity intehedtlers of any Debtor, or by any other
Person. Liquidating Trust Beneficiaries are deetnagceive the Liquidating Trust
Assets in accordance with the provisions of thissTAgreement, the Plan and the
Confirmation Order in exchange for their Allowedadhs or Equity Interests, as
applicable, without further obligation or liabilitf any kind, but subject to the provisions
of this Trust Agreement.

ARTICLE 111

DURATION AND TERMINATION OF LIQUIDATING TRUST

3.1 Duration The Liquidating Trust shall become effective nploe
Effective Date of the Plan and shall remain andiooe in full force and effect until
dissolved as provided for in Section 28.14(d) ef ’an.

3.2  Dissolution of the Liquidating TrustThe Liquidating Trustee and
the Liquidating Trust shall be discharged or digsd| as the case may be, at such time as
(i) all of the Liquidating Trust Assets have beeastributed pursuant to the Plan and this
Trust Agreement, (ii) the Liquidating Trustee deteres, with the consent of the Trust
Advisory Board, that the administration of any rémvag Liquidating Trust Assets is not
likely to yield sufficient additional Liquidatingriist proceeds to justify further pursuit,
or (iii) all distributions required to be made InetLiquidating Trustee under the Plan and
this Trust Agreement have been made; provitiesvever that in no event shall the
Liquidating Trust be dissolved later than threey@ars from the Effective Date unless

! In furtherance of the above, WMI applied for aspte letter ruling from the IRS that the stated
interest income and any gain received or recogriizetthe Liquidating Trust from tax refunds
that is allocable to non-United States Entities Mtawot be subject to United States withholding
tax applicable to foreign persons. WMI receivesl tbquested ruling with respect to any gain,
but not as to the stated interest income. Accgidjrany interest income received by the
Liquidating Trust from tax refunds (as well as aartother potential receipts unrelated to the tax
refunds) will be subject to such withholding witspect to any amounts allocable to non-United
States Entities at the time received, and any wiittiholding will reduce the amounts
subsequently distributable to such person or ggas. In light of the favorable “gain” ruling,
however, the designated Liquidating Trustee haisd@teld his intent to waive (subject to the
consent of the Trust Advisory Board or any chamglawv or in the IRS’s position) the transfer
restriction in Section 2.4(d)(2). As such, it igrently expected that Section 2.4(d) will not
operate to prohibit transfers to non-United St&etties.
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the Bankruptcy Court, upon motion within the sixttoperiod prior to the third (3rd)
anniversary (or within the six-month period priorthe end of an extension period),
determines that a fixed period extension (not teer three (3) years, together with any
prior extensions, without a favorable private lettding from the IRS or an opinion of
counsel satisfactory to the Liquidating Trustee tredTrust Advisory Board that any
further extension would not adversely affect thas of the trust as a liquidating trust
for United States federal income tax purposesgcessary to facilitate or complete the
recovery and liquidation of the Liquidating Trussgets. If at any time the Liquidating
Trustee determines, in reliance upon such TrudeBsmnals as the Liquidating Trustee
may retain, that the expense of administering tilgeilating Trust so as to make a final
distribution to the Liquidating Trust Beneficiarieslikely to exceed the value of the
assets remaining in the Liquidating Trust, the idqting Trustee may apply to the
Bankruptcy Court for authority to (i) reserve amgaunt necessary to dissolve the
Liquidating Trust, (ii) donate any balance to ardihle organization (A) described in
section 501(c)(3) of the IRC, (B) exempt from Uditetates federal income tax under
section 501(a) of the IRC, (C) that is not a “ptevéoundation”, as defined in section
509(a) of the IRC, and (D) that is unrelated toDebtors, the Reorganized Debtors, the
Liquidating Trust, and any insider of the LiquidegiTrustee, and (iii) dissolve the
Liquidating Trust. Upon receipt of such authofitym the Bankruptcy Court, the
Liquidating Trustee shall (X) notify each Liquidagi Trust Beneficiary, (Y) file a
Certificate of Cancellation with the Secretary tdt8 of the State of Delaware and (2)
provide a copy of the evidence of such cancellatiotme Resident Trustee.

3.3  Continuance of Liquidating Trust for Winding Ug\fter the
dissolution of the Liquidating Trust and solely tbe purpose of liquidating and winding
up the affairs of the Liquidating Trust, the Liqatthg Trustee shall continue to act as
such until its duties have been fully performedphob distribution of all the Liquidating
Trust Assets, the Liquidating Trustee shall rethabooks, records and files that shall
have been delivered to or created by the Liquidalirustee. At the Liquidating
Trustee’s discretion, all of such records and dagnisimay be destroyed at any time
following the date that is six (6) years after fimal distribution of the Liquidating Trust
Assets, subject to any joint prosecution and commtanests agreement(s) to which the
Liquidating Trustee may be party.

ARTICLE IV

ADMINISTRATION OF LIQUIDATING TRUST

4.1 Payment of Claims, Expenses and Liabiliti€ubject to the
Budget (as defined below) from time to time apptbleg the Trust Advisory Board in
accordance with Section 4.14(mgreof, the Liquidating Trustee shall use Casthef
Liquidating Trust: (i) to pay reasonable costs argenses of the Liquidating Trust that
are incurred (including, but not limited to, anyx€a imposed on the Liquidating Trust or
actual reasonable out-of-pocket fees and expensaged by Trust Professionals in
connection with the administration and liquidatadrthe Liquidating Trust Assets and
preservation of books and records as provided ati@e6.7hereof); (ii) to satisfy other
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obligations or other liabilities incurred or assuhiey the Liquidating Trust (or to which
the Liquidating Trust Assets are otherwise subjecgiccordance with the Plan, the
Confirmation Order, or this Trust Agreement, inchglfees and costs incurred in
connection with the protection, preservation, lition and distribution of the
Liquidating Trust Assets and the costs of invesingg prosecuting, resolving and/or
settling any Claims; and (iii) to satisfy any otluddligations of the Liquidating Trust
expressly set forth in the Plan.

4.2 BB Liquidating Trust InterestsOn the Effective Date, the
Liquidating Trustee shall immediately distribute flunds on account of the BB
Liquidating Trust Interests, subject to consenselgase by the parties pursuant to
Section 2.4 of the Global Settlement Agreemenuchdunds from the tax escrow
account.

4.3 Distributions

(@  Generally Subject to Section 4.3(lthe Liquidating
Trustee is required to distribute to the Liquidgtifrust Beneficiaries on account of their
Liquidating Trust Interests, on each Distributioat® (as defined below) all unrestricted
Cash then on hand (including any Cash received thenbebtors on the Effective Date,
and treating any permissible investment as Caspugoses of this Section 4, &xcept
such amounts (i) as are allocable to or retainedooount of Disputed Claims in
accordance with Section 27.3 of the Plan, (ii)r@sraasonably necessary to meet
contingent liabilities and to maintain the valualod Liquidating Trust Assets during
liquidation, (iii) as are necessary to pay reastanatrurred or anticipated expenses
(including, but not limited to, any Taxes imposedar payable by the Debtors or the
Liquidating Trust or in respect of the Liquidatiigust Assets), or (iv) as are necessary to
satisfy other liabilities incurred or anticipategthe Liquidating Trust in accordance with
the Plan, the Global Settlement Agreement, orthist Agreement;_providedhat the
amounts listed in clauses (ii), (iii) and (iv) dhia¢ subject to the consent of the Trust
Advisory Board unless reflected in the Budget; jed further, that the Liquidating
Trustee shall not be required to make a distriloupiorsuant to this Section 4if3he
aggregate, net amount of unrestricted Cash avaifabldistribution (taking into account
the above listed exclusions) is such as would niagelistribution impracticable as
reasonably determined by the Liquidating Trustea#h e consent of the Trust Advisory
Board, in accordance with applicable law, but adyong as such aggregate amount is
less than Twenty-Five Million Dollars ($25,000,000); and providedfurther, that the
Liquidating Trustee, with consent of the Trust Agbiy Board, may decide to forego the
first quarterly distribution to those Liquidatinguit Beneficiaries with respect to which
the Liquidating Trustee, in its reasonable judgmisnhot administratively prepared to
make such distribution, in which case, such distidn shall be made to such holders as
soon as practicable after the Liquidating Trussegdministratively prepared to do so.
“Distribution Date” means the 1st day of the secomahth in each fiscal quarter during
the term of the Liquidating Trust or such otheregahat the Liquidating Trustee
determines, in consultation with the Trust AdvisBgard, are appropriate from time to
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time; provided, however, that there shall be adtleae such date in each fiscal quarter
during the term of the Liquidating Trust.

(b) Payment of DistributionsSubject to Section 4.2ach
Liquidating Trust Beneficiary’s share of the Ligatthg Trust Interests as determined
pursuant to the Plan shall be allocated, and thaitiating Trust Assets shall be
distributed, in accordance with Article XXXII of¢hPlan and Annex Gereto.

(c) De Minimis Distributions No Cash payment shall be made
to any holder of a Liquidating Trust Interest ustilch time, if ever, as the amount
payable thereto, in any distribution from the Ldgafing Trust, is equal to or greater than
ten dollars ($10.00). Any holder of a Liquidatifigust Interest on account of which the
amount of Cash to be distributed pursuant to astyidution from the Liquidating Trust
is less than ten dollars ($10.00) shall be deemdwhte no claim for such distribution
against the Debtors, the Reorganized Debtors, idnedating Trust or the Liquidating
Trust Assets. Subject to Section #dreof, any Cash not distributed pursuant to this
Section 4.3hall be the property of the Liquidating Trustfie any restrictions thereon,
and shall be available for distribution to the othiguidating Trust Beneficiaries, in
accordance with the Plan and this Trust Agreement.

4.4  Undeliverable Property

€)) Holding of Undeliverable DistributionsFor purposes of
this Trust Agreement, an “undeliverable” distrilmumtishall include, without limitation, a
check that is sent to a holder in respect of aildigion to such holder, which check has
not been negotiated within six (6) months followthg date on which such check was
issued. Subject to Section 4.4(b), if any distitiiuto the holder of a Liquidating Trust
Interest is undeliverable, no further distributgirall be made to such holder unless and
until the Liquidating Trustee (or its duly authaizagent) is notified, in writing, of such
holder’s then-current address. Undeliverable ithigtions shall remain in the possession
of the Liquidating Trustee (or its duly authorizagent) until such time as a distribution
becomes deliverable or as set forth in Sectiorb} d€¢low. All Entities ultimately
receiving an undeliverable distribution shall netdntitled to any interest or other
accruals of any kind on account of the delay imnpayt resulting from the undeliverable
status of such distribution. Except as requiredbly the Liquidating Trustee (or its duly
authorized agent) shall not be required to atteémfricate any holder of a Liquidating
Trust Interest.

(b) Failure to Claim Undeliverable Distributiansf (i) a check
is sent to a holder in respect of a distributiod aanch check is not negotiated within six
(6) months following the date on which the checlswesued, or (ii) any other form of
distribution to a holder is otherwise undeliveralthe Liquidating Trustee (or its duly
authorized agent) shall, no later than seven (fthsoafter the sending of the un-
negotiated check or other form of undeliverablérdistion, send a written notice (a
“Missing Holder Noticé) to such holder at the address shown on the Bodky System
with respect to such holder. The Missing Holdetid®shall state that (i) the holder has
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been sent a check or other form of distributiort s not yet been negotiated or is
otherwise undeliverable, (ii) no further distritmrts will be made to such holder unless
and until the Liquidating Trustee (or its duly aarized agent) is notified, in writing, of
such holder’s then-current address, and (iii) thdéss such holder notifies the
Liquidating Trustee (or its duly authorized agesftjhe holder’s then-current address
within thirty (30) days of the date of the MissiHglder Notice, such holder shall have
its entitlement to such undeliverable distributaord the Liquidating Trust Interest or
Interests to which such undeliverable distributielates cancelled and shall be forever
barred from asserting any entitlement with respieeteto pursuant to the Plan, this Trust
Agreement or otherwise against the Debtors, thedq@eized Debtors, the Liquidating
Trust, or their respective property. In such casg,consideration held for distribution
on account of such Liquidating Trust Interest(s)lstevert to the Liquidating Trustee for
redistribution to other holders of Liquidating Ttuisterest in accordance with the terms
and provisions of this Trust Agreement, the Plath thie Confirmation Order.

4.5 Interest on Liquidating Trust InterestAs set forth in the Plan,
interest shall not accrue and be paid on the Lafind Trust Interests themselves, but
only with respect to and to the extent providedifiothe applicable contract that is the
subject of an Allowed Claim or under applicable haith respect to an Allowed Claim
(“Interest). Interest may, as an incremental adjustmernthermaximum amount the
Liquidating Trust distributes in respect of a Lidaiing Trust Interest, accrue up to and
including the date of final payment in full of tAdlowed Claim related to the
Liquidating Trust Interest at the contract ratefegh in the agreement related to the
Allowed Claim or, if no such rate exists and apgie law provides, at the federal
judgment rate, provided that Interest shall onlgrae on the then outstanding unpaid
portion of the Allowed Claim, including any Posttien Interest Claim thereon, that is
the subject of an Allowed Claim.

4.6  Setoffs The Liquidating Trustee may, pursuant to appliea
bankruptcy or non-bankruptcy law, set off agaimst Biquidating Trust Interest and the
distributions to be made pursuant to the Plan aowatt thereof (before any distribution
is made on account of such Liquidating Trust Irgeby the Liquidating Trustee), the
claims, rights, and causes of action of any natumeone or more of the Debtors, Debtors
in Possession, the Liquidating Trustee or the Reurgd Debtors may hold against the
holder of such Allowed Claim; provideowever that neither the failure to effect such a
setoff nor the allowance of any Claim hereundetl gloastitute a waiver or release by
the Debtors, Debtors in Possession, the Liquidalingtee or the Reorganized Debtors
of any such claims, rights, and causes of actiahttie Debtors, Debtors in Possession,
the Liquidating Trustee or the Reorganized Debtoay possess against such holder;
and,_providegdfurther, that nothing contained herein is intended totliime ability of any
creditor to effectuate rights of setoff or recouptnereserved or permitted by the
provisions of sections 553, 555, 559, or 560 ofBhekruptcy Code or pursuant to the
common law right of recoupment.

4.7 Distributions After the Effective DateDistributions made after
the Effective Date to holders of Liquidating Trusterests on account of Claims that are
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not Allowed Claims as of the Effective Date, butiethlater become Allowed Claims,
shall be deemed to have been made in accordaneeheiterms and provisions of
Article XXXII of the Plan.

4.8 Compliance with Laws Any and all distributions of Liquidating
Trust Assets shall be in compliance with applicdéves, including but not limited to,
applicable federal and state tax and securities.law

4.9 Fiscal Year Except for the first and last years of the Laating
Trust, the fiscal year of the Liquidating Trust ki@ the calendar year. For the first and
last years of the Liquidating Trust, the fiscal yehthe Liquidating Trust shall be such
portion of the calendar year that the Liquidatingsl is in existence.

4.10 Books and RecordsThe Liquidating Trustee shall retain and
preserve the Debtors’ books, records and filesshali have been delivered to or created
by the Liquidating Trustee. Subject to Section&8e0f, the Liquidating Trustee shall
maintain, in respect of the Liquidating Trust ahd Liquidating Trust Beneficiaries and
all others to receive distributions under this Trigreement, books and records relating
to the assets and the income of the Liquidatingiland the payment of expenses of,
liabilities of, and claims against or assumed hg, ltiquidating Trust and the Liquidating
Trustee, in such detail and for such period of tanenay be necessary to enable it to
make full and proper reports in respect thereafdcordance with the provisions of this
Trust Agreement and applicable provisions of law|uding but not limited to applicable
Tax, securities and other federal and state l&vsept as otherwise provided herein or
in the Plan, nothing in this Trust Agreement regsiithe Liquidating Trustee to file any
accounting or seek approval of any court with respethe administration of the
Liguidating Trust, or as a condition for making grgyment or distribution out of the
Liquidating Trust Assets. The Liquidating Trustdll provide any member of the Trust
Advisory Board with access to such books and rexdtating normal business hours as
may be reasonably requested with five (5) daysaade notice. Liquidating Trust
Beneficiaries shall have the right upon thirty (8@ys’ prior written notice delivered to
the Liquidating Trustee to inspect such books &ednds; providedhat, if so requested,
all costs associated with such inspection shafidié in advance by such requesting
Liquidating Trust Beneficiary and such Liquidatifigust Beneficiary shall have entered
into a confidentiality agreement reasonably satisfy in form and substance to the
Liquidating Trustee.

4.11 Cash PaymentsSubject to Section 27.3 of the Plan, all
distributions required to be made by the Liquidafimustee to the Liquidating Trust
Beneficiaries shall be made in Cash denominatéthited States dollars by checks
drawn on a domestic bank selected by the Liquidaliustee or, at the option of the
Liquidating Trustee, by wire transfer from a donebink selected by the Liquidating
Trustee or as otherwise required or provided idiepiple agreements; provided
however that Cash payments to foreign holders of LiquidaTrust Interests may be
made, at the option of the Liquidating Trusteesuch funds as and by such means as are
necessary or customary in a particular foreigrsgliation.
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4.12 Insurance The Liquidating Trust shall maintain customary
insurance coverage for the protection of the Ligtiity Trustee, the members of the
Trust Advisory Board, employees and any such gikesons serving as administrators
and overseers of the Liquidating Trust on and dfterEffective Date. The Liquidating
Trustee also may obtain insurance coverage it deecsssary and appropriate with
respect to real and personal property which magptecLiquidating Trust Assets, if any.

4.13 Disputes To the extent a dispute arises between the dading
Trustee and the Trust Advisory Board concerningogrdormance of any of the powers,
duties, and/or obligations herein, either the Ldigting Trustee or the Trust Advisory
Board may file a motion and/or other pleadings whik Bankruptcy Court and obtain
advice and guidance or such other relief as magpipeopriate concerning a resolution of
the matter(s) in dispute between the partieshénetvent of a dispute, the Trust Advisory
Board shall have the right to engage legal coulasatlvise it with respect to the
matter(s) in dispute and the reasonable fees gmehses of such legal counsel shall be
reimbursed by the Liquidating Trustee from CasthaLiquidating Trust, subject to
Section 7.thereof.

4.14 Reports

(@  The Liquidating Trustee shall deliver reports (the
“Reports) to members of the Trust Advisory Board not latean thirty (30) days
following the end of each fiscal quarter. Suchorépshall specify in reasonable detail (i)
the status of any Causes of Action, Claims angiiton involving the Liquidating Trust
or the Liquidating Trust Assets, including, withduitation, Avoidance Actions,
including any settlements entered into by the Ldating Trust, (ii) the costs and
expenses of the Liquidating Trust that are incufreduding, but not limited to, any
Taxes imposed on the Liquidating Trust or actuatomable out-of-pocket fees and
expenses incurred by Trust Professionals in corforeatith the administration and
liquidation of the Liquidating Trust Assets andg®evation of books and records as
provided in Section 4.10 hereof) during the presgdiscal quarter, (iii) the amounts
listed in clause (ii) incurred since the Effectdate, (iv) the amount of Cash and other
assets received by the Liquidating Trust duringpher fiscal quarter, (v) the
Liquidating Trustee’s estimate as of the end ofrttwest recent fiscal quarter of the
uncollected Tax Refunds and all other Liquidatingst Assets, (vi) the aggregate
amount of Cash and other assets received by thedating Trust since the Effective
Date, (vii) the calculation of the estimated amaouairthe Cash and other assets to be
distributed on the next Distribution Date, inclugliany Cash on hand that is not to be
distributed pursuant to Section 4.3(a) above,)(thié aggregate amount of distributions
from the Liquidating Trust to the Liquidating TruBéneficiaries since the Effective
Date, and (ix) such other information as the TAmtisory Board may reasonably
request from time to time. The Liquidating Trusséall also timely prepare, file and
distribute such additional statements, reportssartmnissions (A) as may be necessary to
cause the Liquidating Trust and the Liquidatingskee to be in compliance with
applicable law or (B) as may be otherwise reasgnaguested from time to time by the
Trust Advisory Board.
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(b) The Liquidating Trustee shall prepare and submihéo
Trust Advisory Board for approval an annual plad Adndget at least thirty (30) days
prior to the commencement of each fiscal year efliguidating Trust; provided
however that the first such report shall be submittedater than forty-five (45) days
after the Effective Date of the Plan. Such anmplexh and budget shall set forth in
reasonable detail: (i) the Liquidating Trustee’@pated actions to administer and
liquidate the Liquidating Trust Assets; and (ii¢ thnticipated expenses, including the
expenses of Trust Professionals, associated wittuming the affairs of the Liquidating
Trust. Such annual plan and budget shall be ugdatd submitted to the Trust Advisory
Board for review and approval on a quarterly baamsl each such quarterly update shall
reflect the differences between the anticipatemastdescribed in the annual report and
actual operations of the Liquidating Trust to dagey such annual plan and budget as
approved by the Trust Advisory Board is referrethéoein as the “Budget All actions
by the Liquidating Trustee must be substantiallysistent with the then current Budget,
provided that the Liquidating Trustee may takeacbutside the Budget with the prior
approval of the Trust Advisory Board.

4.15 The Liquidating Trustee shall make available, bgtpm on a
website, the Reports set forth in Section 4.14ayva in such form and in such detail as
appropriate with the consent of the Trust AdvisBoard.

ARTICLEV

TAX MATTERS

51 Liquidating Trustee’s Tax Power for Debtors

€)) For all taxable periods ended on or before Decer@ber
2009, the Liquidating Trustee shall have full ardlesive authority and responsibility in
respect of all Taxes of the Debtors (including hwitt limitation, as the common parent
or other agent of any consolidated, combined alamypiTax group of which the Debtors
were the agent), to the same extent as if the tajing Trustee were the Debtors.
Without limiting the foregoing, each of the Debtsisall execute, on or prior to the
Effective Date, a power of attorney authorizing thguidating Trustee to correspond
with any authority on behalf of such Debtor angitm, collect, negotiate, settle, and
administer Tax payments and Tax returns.

(b) In furtherance of the transfer of the Liquidating3t
Assets to the Liquidating Trust on the Effective®ahe Liquidating Trust shall be
entitled to all Tax Refunds of the Debtors (andltfgriidating Trust shall bear
responsibility for (i) all Tax liabilities of the &btors for taxable years ended on or before
December 31, 2009, to the extent not dischargetidlan or provided for payment in
the Plan or the Global Settlement Agreement and\(MI's obligations pursuant to
Section 2.4 of the Global Settlement Agreement)eihg understood that the Liquidating
Trustee only shall have whatever rights the Delttarge pursuant to the terms of the
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Global Settlement Agreement, and the Liquidatingstee shall be contractually bound
to all restrictions in the Global Settlement Agresinwith respect to Tax filings.

(© Following the Effective Date, the Liquidating Trastshall
prepare and file (or cause to be prepared and figdbehalf of the Debtors, all Tax
Returns required to be filed or that the Liquidgtifrustee otherwise deems appropriate,
including the filing of amended Tax Returns or resps for refunds for all taxable
periods ended on or before December 31, 2009.

5.2  Liquidating Trust Assets Treated as Owned by CeoeglitFor all
United States federal income tax purposes, allgg(including, without limitation, the
Debtors, the Reorganized Debtors, the Liquidatingstee, and the Liquidating Trust
Beneficiaries) shall treat the transfer of the lidging Trust Assets to the Liquidating
Trust as (1) a transfer of the Liquidating Truss@&s (subject to any obligations relating
to those assets) directly to the Liquidating TiBisheficiaries and, to the extent
Liguidating Trust Assets are allocable to Dispuiddims, to the Liquidating Trust
Claims Reserve, followed by (2) the transfer byhsheneficiaries to the Liquidating
Trust of the Liquidating Trust Assets (other thhe Liquidating Trust Assets allocable to
the Liquidating Trust Claims Reserve) in excharge_fquidating Trust Interests.
Accordingly, the Liquidating Trust Beneficiariesadhbe treated for United States federal
income tax purposes as the grantors and ownerewofrespective share of the
Liguidating Trust Assets (other than such LiquidgtiTrust Assets as are allocable to the
Liquidating Trust Claims Reserve, discussed beloW)e foregoing treatment shall also
apply, to the extent permitted by applicable laov,dtate and local income tax purposes.

5.3 Tax Reporting

(@  The Liquidating Trustee shall file Tax Returns tloe
Liquidating Trust treating the Liquidating Trustagrantor trust pursuant to Treasury
Regulation section 1.671-4(a) and in accordanck this Article V. The Liquidating
Trustee also will annually send to each holder bigaidating Trust Interest a separate
statement regarding the receipts and expenditdrém d.iquidating Trust as relevant for
United States federal income tax purposes andngituct all such holders to use such
information in preparing their United States fed@maome tax returns or to forward the
appropriate information to such holder’s underlyb@neficial holders with instructions
to utilize such information in preparing their Usdt States federal income tax returns.
The Liquidating Trustee shall also file (or caus®¢ filed) any other statement, return or
disclosure relating to the Liquidating Trust thatequired by any governmental unit.

(b) On or before the Effective Date, the Debtors shiadlzide
the Liquidating Trustee with a good-faith valuatmirthe Tax Refunds as of the Effective
Date or shall otherwise arrange for such a valnabde provided to the Liquidating
Trustee as soon as practicable after the Effe@ate by such third party professionals as
the Debtors deem appropriate. The Liquidating tBeisin consultation with the Trust
Advisory Board, will then in good faith value alher Liquidating Trust Assets, and shall
make all such values (including the Tax Refund @gJypublicly available from time to
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time (by posting on a website or otherwise), togk&nt relevant, and such values shall
be used consistently by all parties to the Liquidafrust (including, without limitation,
the Debtors, the Liquidating Trustee, and Liquid@firust Beneficiaries) for all United
States federal income tax purposes.

(c) Allocations of Liquidating Trust taxable income amgahe
Liquidating Trust Beneficiaries (other than taxainleome allocable to the Liquidating
Trust Claims Reserve) shall be determined by rateréo the manner in which an
amount of Cash representing such taxable incomédammudistributed (were such cash
permitted to be distributed at such time) if, imma¢ely prior to such deemed
distribution, the Liquidating Trust had distributalll its assets (valued at their tax book
value, and other than assets allocable to the dajung Trust Claims Reserve) to the
holders of the Liquidating Trust Interests, adjddi@ prior taxable income and loss and
taking into account all prior and concurrent diastions from the Liquidating Trust.
Similarly, taxable loss of the Liquidating Trustedtbe allocated by reference to the
manner in which an economic loss would be borneediately after a hypothetical
liquidating distribution of the remaining Liquidag Trust Assets. The tax book value of
the Liquidating Trust Assets for purpose of thist®m 5.3(c)shall equal their fair
market value on the Effective Date, adjusted iroed@nce with tax accounting principles
prescribed by the IRC, the applicable Treasury Retiguns, and other applicable
administrative and judicial authorities and proncements.

(d) Subject to definitive guidance from the IRS or artof
competent jurisdiction to the contrary (includimg treceipt by the Liquidating Trustee of
a private letter ruling if the Liquidating Trustse requests one, or the receipt of an
adverse determination by the IRS upon audit ifaorttested by the Liquidating Trustee),
the Liquidating Trustee shall (i) timely elect tedt any Liquidating Trust Claims
Reserve as a “disputed ownership fund” governedirbgsury Regulation section
1.468B-9, and (ii) to the extent permitted by apgtile law, report consistently with the
foregoing for state and local income tax purposéparties (including the Liquidating
Trustee, the Debtors, and the Liquidating TrustéBieraries) shall report for United
States federal, state and local income tax purpomesistently with the foregoing.

(e) The Liquidating Trustee shall be responsible fompant,
out of the Liquidating Trust Assets, of any Taxeposed on the Liquidating Trust or its
assets, including the Liquidating Trust Claims Rese In the event, and to the extent,
any Cash retained on account of Disputed ClaintkarLiquidating Trust Claims
Reserve is insufficient to pay the portion of angls Taxes attributable to the taxable
income arising from the assets allocable to, @imetd on account of, Disputed Claims,
such Taxes shall be (i) reimbursed from any subssg@ash amounts retained on
account of Disputed Claims, or (ii) to the extemtls Disputed Claims have subsequently
been resolved, deducted from any amounts othedhssebutable by the Liquidating
Trustee as a result of the resolution of such DexpClaims.

() The Liquidating Trustee may request an expedited
determination of Taxes of the Liquidating Trustluding the Liquidating Trust Claims
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Reserve, or the Debtors under section 505(b) oBtrkruptcy Code for all Tax Returns
filed for, or on behalf of, the Liquidating Trust the Debtors for all taxable periods
through the dissolution of the Liquidating Trust.

5.4  Tax Withholdings by Liquidating TrusteeTlhe Liquidating
Trustee may withhold and pay to the appropriate Aathority all amounts required to
be withheld pursuant to the IRC or any provisiomoy foreign, state or local tax law
with respect to any payment or distribution to ieéders of Liquidating Trust Interests.
The Liquidating Trustee may place funds in an es@ocount pursuant to an agreement
with the IRS (or otherwise) in an amount sufficiemsatisfy its withholding obligations
pursuant to sections 1441 and 1442 of the IRC respect to payments or distributions
to holders of Allowed WMB Senior Note Claims andcapting Non-Filing WMB Senior
Note Holders pursuant to Article XXI of the Plangling resolution (by seeking a
private letter ruling or other satisfactory detamation from the IRS) of the question of
whether withholding pursuant to such provisionseguired or not on such payments or
distributions. All such amounts withheld and paidhe appropriate Tax Authority (or
placed in escrow pending resolution of the neadlitiohold) shall be treated as amounts
distributed to such holders of Liquidating Trustelrests for all purposes of the Trust
Agreement. The Liquidating Trustee shall be au#®alto collect such tax information
from the holders of Liquidating Trust Interestsc{uding, without limitation, social
security numbers or other tax identification nunshes in its sole discretion the
Liquidating Trustee deems necessary to effectiétan, the Confirmation Order, and
the Trust Agreement. In order to receive distitmg under the Plan, all holders of
Liquidating Trust Interests (including, without litation, (i) holders of Allowed Senior
Notes Claims, Allowed Senior Subordinated NotesrmdaAllowed CCB-1 Guarantees
Claims, Allowed CCB-2 Guarantees Claims, Allowe&RS Claims, Allowed Late-
Filed Claims, Allowed General Unsecured Claimspiéd WMB Senior Notes Claims
and REIT Series and (ii) Accepting Non-Filing WMBrgor Note Holders) shall be
required to identify themselves to the Liquidatimuistee and provide tax information
and the specifics of their holdings, to the extaetLiquidating Trustee deems
appropriate in the manner and in accordance weélptbcedures from time to time
established by the Liquidating Trustee for thesgpses. This identification
requirement generally applies to all holders, idolg those who hold their Claims in
“street name.” The Liquidating Trustee may refteseake a distribution to any holder
of a Liquidating Trust Interest that fails to fushisuch information in a timely fashion,
until such information is delivered, and may treath holder’s Liquidating Trust
Interests as disputed; providdéwbwever that, upon the delivery of such information by a
holder of a Liquidating Trust Interest, the Liguidg Trustee shall make such
distribution to which the holder of the Liquidatifigust Interest is entitled, without
additional interest occasioned by such holder'sygel providing tax information; and,
provided furtherthat, if the Liquidating Trustee fails to withhdldrespect of amounts
received or distributable with respect to any shlider and the Liquidating Trustee is
later held liable for the amount of such withholglisuch holder shall reimburse the
Liquidating Trustee for such liability (to the entesuch amounts were actually
distributed to such holder).
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ARTICLE VI

POWERS OF AND LIMITATIONSON THE TRUSTEES

6.1 Liguidating Trustee

(@) “Liquidating Truste& means William C. Kosturos so long
as he continues in office, and all other individuaho have been duly elected and
gualify as liquidating trustees of the Liquidatifigust hereunder pursuant to Section 1.4
or Article VIII hereof, but shall not include the Resident Trusteebject to Article VI
hereof, the Liquidating Trustee shall hold offiagilithe termination of the Liquidating
Trust in accordance with the terms set forth her&eferences herein to the Liquidating
Trustee shall refer to the individual or individsigkerving as the Liquidating Trustee
solely in its or their capacity as trustees hereund

(b)  Subject to the express limitations set forth herairy
actions of the Liquidating Trustee contemplatedhy Trust Agreement shall be decided
and conducted by the Liquidating Trustee only.

6.2 Powers of the Liquidating Trustee

€)) Pursuant to the terms of the Plan, the ConfirmaDother
and this Trust Agreement, the Liquidating Trusteallshave various powers, duties and
responsibilities concerning the prosecution ofaarlitigation claims, the disposition of
assets, the resolution of claims, and numerous othlgations relating to maximizing
the proceeds of the Liquidating Trust Assets aedatifiministration of the Liquidating
Trust.

(b) The Liquidating Trustee shall have only such rights
powers and privileges expressly set forth in thaef@mation Order, the Plan and this
Trust Agreement and as otherwise provided by agipleclaw. Subject to the
Confirmation Order, the Plan, the Global Settlenfgiteement and the provisions of this
Trust Agreement, including, without limitation, tbgersight and approvals by and of the
Trust Advisory Board provided herein, the LiquidatiTrustee shall be expressly
authorized to undertake the following actions:

0] to open bank accounts (and to delegate such
authority to such representatives or agents oLitpeidating
Trustee as the Liquidating Trustee may nominate fiisme to
time), and to hold, manage, convert to Cash, asidiloluite the
Liquidating Trust Assets, including prosecuting aesolving the
Claims and Causes of Action belonging to the Ligtiity Trust;

(i) to hold the Liquidating Trust Assets for the benefi
of the Liquidating Trust Beneficiaries, whetheriti@laims are
Allowed on or after the Effective Date;
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(i) in the Liquidating Trustee’s reasonable business
judgment, to investigate, prosecute, settle aradandon rights,
Causes of Action, Claims, or litigation of the Lidating Trust,
including, without limitation, Avoidance Actions;

(iv)  to monitor and enforce the implementation of the
Plan;

(v) to file all Tax and regulatory forms, returns, reggp
and other documents required with respect to thjaitating
Trust;

(vi) inthe Liquidating Trustee’s reasonable business
judgment, to object to Claims, and manage, conpralsecute,
and/or settle on behalf of the Liquidating Trugijeztions to
Claims on account of which the Liquidating Trustage Disbursing
Agent) will be responsible (if Allowed) for makirdistributions
under the Plan;

(vii)  to take all actions and create any document
necessary to implement the Plan;

(viii)  to hold, manage, and distribute Cash or non-Cash
Liquidating Trust Assets obtained through the eiserof its power
and authority;

(ix)  to act as a signatory to the Debtors for all puegos
including those associated with the novation ofti@ots or other
obligations arising out of the sales of the Debtassets; and

x) to take all necessary actions and file all appedpri
motions to obtain an order closing the Chapter 44eG.

(c) In all circumstances, the Liquidating Trustee shathply
with all of the Debtors’ obligations under the GdbISettlement Agreement and in
accordance with applicable law and shall othenaisan the best interest of all
Liquidating Trust Beneficiaries, and the Liquida@tifrustee shall act in furtherance of
the purpose of the Liquidating Trust. With the semt of the Trust Advisory Board, the
Liquidating Trustee may serve on the board of diescof any subsidiary of the
Liquidating Trust, provided the subsidiary’s objeetis consistent with that of the
Liquidating Trust (i.e. to sell its assets andralistte the proceeds in liquidation) (the
“Objective’).

(d) Except as otherwise provided in this Trust Agreeiie
Liquidating Trustee will not be required to obtée order or approval of the Bankruptcy
Court, or any other court of competent jurisdictionor account to the Bankruptcy Court
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or any other court of competent jurisdiction fdre exercise of any right, power or
privilege conferred hereunder. Notwithstandingftregoing, where the Liquidating
Trustee determines, in its reasonable discretiat,it is necessary, appropriate or
desirable, the Liquidating Trustee will have thghtito submit to the Bankruptcy Court
any question or questions regarding any specitiomaproposed to be taken by the
Liquidating Trustee with respect to this Trust Agreent, the Liquidating Trust, or the
Liquidating Trust Assets, including, without limiian, the administration and
distribution of the Liquidating Trust Assets ané termination of the Liquidating Trust.
Pursuant to the Plan, the Bankruptcy Court hasnedgurisdiction for such purposes
and may approve or disapprove any such proposexhagion motion by the Liquidating
Trustee.

6.3 Limitations on Liquidating Trustee

(@) The Liquidating Trustee shall, on behalf of thedidpting
Trust, hold the Liquidating Trust out as a trusthia process of liquidation and not as an
investment company. The Liquidating Trustee sbaltestricted to the liquidation of the
Liguidating Trust Assets on behalf, and for theddénof the Liquidating Trust
Beneficiaries and the distribution and applicatdiiquidating Trust Assets for the
purposes set forth in, and the conservation angkgtion of the Liquidating Trust Assets
and the administration thereof in accordance wta,provisions of this Trust
Agreement, the Plan and the Confirmation Order.

(b) Notwithstanding anything in this Trust Agreementtte
contrary, the Liquidating Trustee shall submithe Trust Advisory Board for their
approval the following matters and any other mattbkat the Trust Advisory Board may
from time to time direct or that expressly requhe approval of the Trust Advisory
Board pursuant to the other terms of this Trusteggnent:

0] Any transaction involving the sale, assignment,
transfer or abandonment of any Liquidating Trust&tor Assets
having a value in excess of $500,000;

(i) Any proposed final settlement, disposition or
abandonment of any Cause of Action, Claim or olitigation
involving the Liquidating Trust or Liquidating Truéssets with a
value in excess of $500,000 other than any propfisad
settlement, disposition or abandonment that wasemadccepted
by the Debtors prior to the Effective Date, thenpipal terms of
which have been evidenced in writing (whether drsuzh offer or
acceptance is conditioned upon approval of anyrsigieg
authority);

(i)  Any incurrence of any cost, expense or fee in exces
of $500,000 (covering services to be rendered edymts utilized
by the Liquidating Trustee within a one month péjjo
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(iv)  Any determination to retain Trust Professionals and
any compensation arrangements for such Trust Riofess, it
being understood that the Liquidating Trusteeafitiintends to
engage Weil, Gotshal & Manges LLP as legal counsel,

(v) Determination of the amount of any distribution to
the Liquidating Trust Beneficiaries;

(vi)  Any determination to initiate lawsuits or
proceedings;

(vii)  If the equity interests of WMMRC become
Liquidating Trust Assets, any appointment of amgctiors of
WMMRC and any determination to consent to, or wallithe
consent to, any action requiring the consent orab of the
equity holders of WMMRC,;

(viii)  The dissolution of the Liquidating Trust.

The foregoing shall not limit the Liquidating Trasts ability to make determinations and
take actions regarding compliance with tax withirddrequirements (including
remittances).

6.4 Establishment of Trust Advisory Board

(@) The “Trust Advisory Boartdmeans the board to be
appointed in accordance with, and to exercise titieslset forth in, this Trust
Agreement, which duties shall be (i) to oversedithedation and distribution of the
Liquidating Trust Assets by the Liquidating Trusteexccordance with the Trust
Agreement, the Plan and the Confirmation Ordertdiepprove (or withhold approval)
of those matters submitted to it for approval inadance with the terms of this Trust
Agreement, and (iii) to remove and appoint any egsor to the Liquidating Trustee as
provided for in this Trust Agreement. The Trustvistry Board initially shall be
comprised of (X) three (3) members, to be seleiedly by the Debtors and the
Creditors’ Committee and (Y) one (1) member, tsélected by the Equity Committee
and approved by the Debtors and the Creditors’ Citt@@ The initial members of the
Trust Advisory Board are set forth on AnnexhAreto. Under no circumstance may a
member of the Trust Advisory Board serve on thedboé directors of any subsidiary of
the Liquidating Trust, unless the subsidiary’s objee is consistent with the Objective.

(b) Each member of the Trust Advisory Board shall desig
(i) one or more representatives who shall attenetimgs of and participate in other
activities of the Trust Advisory Board and (ii) alkernate representative to attend
meetings and participate in other activities of Tinest Advisory Board when the
representatives designated pursuant to clausbdyesare unavailable.
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(c) Notwithstanding anything in this Trust Agreementtte
contrary, the Trust Advisory Board shall not takg action which will cause the
Liquidating Trust to fail to qualify as a “liquidag trust” for United States federal
income tax purposes.

(d) A quorum for meetings of the Trust Advisory Boahak
consist of a majority of the non-recused, votingnbers of the Trust Advisory Board
then serving; providechowevey that, for purposes of determining whether a qomis
present at such a meeting, a voting member of thst Pdvisory Board shall be deemed
present if a representative of the member is aitbgnd person, by telephone or by

proxy.

(e) Except as expressly provided herein, the affirneatiote of
a majority of the non-recused, voting members effttust Advisory Board shall be the
act of the Trust Advisory Board with respect to amgtter that requires the
determination, consent, approval or agreementdi board. If an equal number of the
non-recused voting members of the Trust Advisorgfovote for and against a
particular matter, the Liquidating Trustee shallda casting vote with respect to such
matter. Any or all of the members of the Trust Advy Board may participate in a
regular or special meeting by, or conduct the medtirough the use of, conference
telephone or similar communications equipment bamseof which all persons
participating in the meeting may hear each otlmewhich case any required notice of
such meeting may generally describe the arrangenfether than or in addition to the
place) for the holding thereof. Any member of Thast Advisory Board participating in
a meeting by this means is deemed to be pres@etrson at the meeting. In all matters
submitted to a vote of the Trust Advisory Board;re@rust Advisory Board member
shall be entitled to cast one vote, which voteldbakast personally by such Trust
Advisory Board member or by proxy. In a matteminich the Liquidating Trustee
cannot obtain direction or authority from the TraAslvisory Board, the Liquidating
Trustee may file a motion requesting such directipauthority from the Bankruptcy
Court; providedhowever that any member of the Trust Advisory Board mpgase
such motion.

() A Trust Advisory Board member and its represengativ
shall be recused from the Trust Advisory Boardkb#eations and votes on any and all
matters as to which such member has a conflictiteyest. If a Trust Advisory Board
member or its representative does not recuse ftsalf any such matter, that Trust
Advisory Board member and its representative magebased from such matter by the
majority vote of the remaining, voting membershad Trust Advisory Board that are not
recused from the matter.

()  Any action required or permitted to be taken by Thast
Advisory Board at a meeting may be taken withootegeting if the action is taken by
unanimous written consent of the Trust Advisory Bloas evidenced by one or more
written consents describing the action taken, signethe Trust Advisory Board and
filed with the minutes or proceedings of the Tradtzisory Board.
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(h)  The authority of the members of the Trust AdvisBoard
shall be effective as of the Effective Date andlskanain and continue in full force and
effect until the Liquidating Trust is dissolvedancordance with Section 3h2reof. The
service of the members of the Trust Advisory Bagrdll be subject to the following:

(1) the members of the Trust Advisory Board shall
serve until death or resignation pursuant to cldiiskelow, or
removal pursuant to clause (iii) below;

(i) a member of the Trust Advisory Board may resign
at any time by providing a written notice of resagjon to the
remaining members of the Trust Advisory Board. tSrasignation
shall be effective when a successor is appointga@sded
herein;

(i)  a member of the Trust Advisory Board may be
removed by vote of the other three members fofréaid or willful
misconduct in connection with the affairs of theuidating Trust
or (b) cause, which shall include a breach of fidycduty other
than as specified in the foregoing clause (a).hSamoval shall
be effective immediately upon such vote.

(iv)  inthe event of a vacancy in such member’s position
(whether by removal, death or resignation) a newnber may be
appointed, by the unanimous vote of the remainiegivers of the
Trust Advisory Board. The appointment of a sucoesgember of
the Trust Advisory Board shall be evidenced byfilveg with the
Bankruptcy Court of a notice of appointment, whiddice shall
include the name, address, and telephone numlike guccessor
member of the Trust Advisory Board; and

(v) immediately upon appointment of any successor
member of the Trust Advisory Board, all rights, g duties,
authority, and privileges of the predecessor merab#re Trust
Advisory Board hereunder shall be vested in ancettalen by the
successor member of the Trust Advisory Board witlamy further
act; and the successor member of the Trust AdviBogrd shall
not be liable personally for any act or omissiornhaf predecessor
member of the Trust Advisory Board.

(1) Members of the Trust Advisory Board will be competes!
as set forth in the attached Annex Blso, any member of the Trust Advisory Board
shall be reimbursed by the Liquidating Trusteeit®actual, reasonable out-of-pocket
expenses incurred for serving on such board anceémonable legal fees incurred by any
member of the Trust Advisory Board in their capaes such with respect to outside
counsel in the same manner and priority as the easgtion and expenses of the
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Liquidating Trustee under this Trust Agreementacordance with the Budget, after
submission of reasonably detailed receipts or te®evidencing such expenses. Except
as provided for in this Section 6#he members of the Trust Advisory Board shalllvet
entitled to receive any other form of compensatidhe Budget shall include a reserve of
no less than $100,000 for the fees and expendés dirust Advisory Board.

6.5 Resolution of Claims

(@) Except as otherwise provided_in Section 6.58s)of the
Effective Date, objections to, and requests fanestion of Claims against the Debtors
may be interposed and prosecuted only by the Lajind Trustee; providedhowever
that the Trust Advisory Board may make a demantherLiquidating Trustee
demanding that the Liquidating Trustee object téilera request for estimation of any
claim in excess of $500,000, and, if the Liquidgfiirustee fails to file such objection or
request, the Trust Advisory Board may bring sucjection or request on behalf of the
Liquidating Trust. Such objections and requesteftimation shall be served on the
respective claimant and filed with the Bankruptau@ (i) on or before the 120th day
following the later of (A) the Effective Date an)(the date that a proof of Claim is filed
or amended or a Claim is otherwise asserted or deakim writing by or on behalf of a
holder of such Claim, or (ii) on such later dateresy be fixed by the Bankruptcy Court
whether fixed before or after the date specifiedlauses (A) and (B) above.

(b) Notwithstanding any other provision hereof, if gaortion
of a Claim is disputed, no payment or distributgwavided hereunder shall be made on
account of such Claim unless and until such Digp@taim becomes an Allowed Claim.

(c) To the extent that a Disputed Claim ultimately brees an
Allowed Claim, distributions (if any) shall be mattethe holder of such Allowed Claim
in accordance with the provisions of the Plan dmsl Trust Agreement.

(d)  On and after the Effective Date, the Liquidatingi§iee
shall, subject to the oversight and approval rigiitthe Trust Advisory Board as
provided herein, have the authority to compronssétle, otherwise resolve or withdraw
any objections to Claims against the Debtors deetms appropriate.

(e)  The Liquidating Trustee, or the Trust Advisory Baaas
provided in Section 6.5(a), may at any time retjtlest the Bankruptcy Court estimate
any Disputed Claim pursuant to section 502(c) efBlankruptcy Code regardless of
whether any of the Debtors or any other Personiguely objected to such Claim or
whether the Bankruptcy Court has ruled on any singction, and the Bankruptcy Court
shall retain jurisdiction to estimate any Claimaay time during litigation concerning
any objection to any Claim, including, without liiion, during the pendency of any
appeal relating to any such objection. In the etlest the Bankruptcy Court estimates
any Disputed Claim, the amount so estimated sbabtitute either the allowed amount
of such Claim or a maximum limitation on such Claas determined by the Bankruptcy
Court. If the estimated amount constitutes a maxrinfimitation on the amount of such
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Claim, the Liquidating Trustee, or the Trust Advis8oard, as provided in Section
6.5(a), may pursue supplementary proceedings oty the allowance of such Claim.
All of the aforementioned objection, estimation aesolution procedures are intended to
be cumulative and not exclusive of one anotheain® may be estimated and
subsequently compromised, settled, withdrawn aslvesl by any mechanism approved
by the Bankruptcy Court.

() The amount of any Liquidating Trust Assets alloeabl, or
retained on account of, any Disputed Claim in tiguidating Trust Claims Reserve shall
be determined based on the estimation of such Badpgdlaim pursuant to Section 6.5(e)
hereof or as otherwise agreed in writing by thetbesbor the Liquidating Trustee and the
holder of such Claim.

6.6  Actions Taken on Other Than Business D#&ythe event that any
payment or act under the Plan or this Trust Agregnserequired to be made or
performed on a date that is not a Business Daw, ttheemaking of such payment or the
performance of such act may be completed on thesuexeeding Business Day, but
shall be deemed to have been completed as of qou@ed date.

6.7 Agents and Professionals

(@  The Liquidating Trust may, but shall not be reqdite,
from time to time enter into contracts with, coisuith and retain employees, officers
and independent contractors, including attorneyspantants, appraisers, disbursing
agents or other parties deemed by the Liquidatiugt€e to have qualifications
necessary or desirable to assist in the properrasimation of the Liquidating Trust
(collectively, the “Trust Professiond)son such terms as the Liquidating Trustee deems
appropriate. The Liquidating Trustee may assunm&iag contracts and/or leases to
which WMl is a party as of the date hereof inclgdiwithout limitation, employment
agreements, or may enter into new arrangementsalsiantially similar terms. None of
the professionals that represented parties-inestan the Chapter 11 Cases shall be
precluded from being engaged by the Liquidatingstea solely on account of their
service as a professional for such parties-in-@#tieprior to the Effective Date.

(b)  After the Effective Date, Trust Professionals shall
required to submit reasonably detailed invoices emonthly basis to the Liquidating
Trustee and the Trust Advisory Board, includingurch invoices a description of the
work performed, who performed such work, and ilifigl on an hourly basis, the hourly
rate of such person, plus an itemized statemeex@énses. The Liquidating Trustee
shall pay those invoices thirty (30) days afteppycof such invoices is provided to the
Liquidating Trustee, without Bankruptcy Court apgah unless the Liquidating Trustee
objects. The Trust Professionals shall not beireduo file monthly, interim or final fee
applications with the Bankruptcy Court. Notwithslarg this, in the event of any dispute
concerning the entitlement to, or the reasonabkeatany compensation and/or expenses
of any Trust Professionals, either the Liquidafimgstee or the affected party may ask
the Bankruptcy Court to resolve the dispute.
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(© All payments to Trust Professionals shall be paidad the
Liquidating Trust Assets.

6.8 Investment of Liquidating Trust MoniesAll monies and other
assets received by the Liquidating Trustee as Hajing Trust Assets (including the
proceeds thereof as a result of investment in decme with this Section §.8hall, until
distributed or paid over as herein provided, bel rekrust for the benefit of the
Liquidating Trust Beneficiaries, and shall not legregated from other Liquidating Trust
Assets, unless and to the extent required by twe. PThe Liquidating Trustee shall
promptly invest any such monies (including any esys thereon or proceeds thereof) as
permitted by section 345 of the Bankruptcy Codeéhaémanner set forth in this Section
6.8, but shall otherwise be under no liability forargst or income on any monies
received by the Liquidating Trust hereunder and i@l distribution or payment to the
Liquidating Trust Beneficiaries, except as suckrest shall actually be received.
Investment of any monies held by the LiquidatingsErshall be administered in
accordance with the general duties and obligati@neunder. The right and power of the
Liquidating Trustee to invest the Liquidating Trésisets, the proceeds thereof, or any
income earned by the Liquidating Trust, shall batkd to the right and power to (i)
invest such Liquidating Trust Assets (pending distions in accordance with the Plan
or this Trust Agreement) in (a) short-term direlsligations of, or obligations guaranteed
by, the United States of America or (b) short-tefsligations of any agency or
corporation which is or may hereafter be createdrqursuant to an act of the Congress
of the United States as an agency or instrumeytaldreof; or (ii) deposit such assets in
demand deposits at any bank or trust company, wiashat the time of the deposit, a
capital stock and surplus aggregating at leastd®]0D0,000 (collectively, the
“Permissible Investmerils provided however that the scope of any such Permissible
Investments shall be limited to include only thoseestments that a liquidating trust,
within the meaning of Treasury Regulations sec80h.7701-4(d), may be permitted to
hold, pursuant to the Treasury Regulations, orrangification in the IRS guidelines,
whether set forth in IRS rulings, other IRS pronoements or otherwise.

6.9 Termination The duties, responsibilities and powers of the
Liquidating Trustee shall terminate on the datelfigiidating Trust is dissolved
pursuant to Section 3liereof, under applicable law in accordance wighRkan, by an
order of the Bankruptcy Court or by entry of a fidacree closing the Debtors’ Chapter
11 cases; providedhat Sections 7.2, 7.4, 7amd_7.6hereof shall survive such
termination, dissolution and entry.

6.10 Resident Trustee

(@) The Resident Trustee has been appointed and hagebgs
to serve as the trustee of the Liquidating Trulgdor the purpose of complying with
the requirement of Section 3807(a) of the Trustthat the Liquidating Trust have one
trustee, which, in the case of a natural persoa resident of the State of Delaware, or
which in all other cases, has its principal platbusiness in the State of Delaware. The
duties and responsibilities of the Resident Trustes! be limited solely to (i) accepting
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legal process served on the Liquidating Trust en$hate of Delaware, (ii) the execution
of any certificates required to be filed with tHéae of the Delaware Secretary of State
that the Resident Trustee is required to executleru8ection 3811 of the Trust Act, and
(iif) any other duties specifically allocated tetResident Trustee in this Trust
Agreement. Except as provided in the foregoindesere, the Resident Trustee shall
have no management responsibilities or owe anyi@ay duties to the Liquidating
Trust, the Liquidating Trustee, the Trust Advis&yard or the Liquidating Trust
Beneficiaries. Contemporaneously with the executibthis Trust Agreement, the
Resident Trustee is hereby authorized and dirdotéite a Certificate of Trust with the
Secretary of State of the State of Delaware asigedwunder the Trust Act.

(b) By its execution hereof, the Resident Trustee dsdbe
Liquidating Trust created herein. Except as otliwewexpressly required by Section
6.10(a) the Resident Trustee shall not have any dutiability with respect to the
administration of the Liquidating Trust, the invesint of the Liquidating Trust Assets or
the distribution of the Liquidating Trust Assetsthe Liquidating Trust Beneficiaries,
and no such duties shall be implied. The Residiamdtee shall not be liable for the acts
or omissions of the Liquidating Trustee or the Tgvisory Board, nor shall the
Resident Trustee be liable for supervising or naymyg the performance of the duties
and obligations of the Liquidating Trustee or thrast Advisory Board under this Trust
Agreement, except as expressly required by Se6titd(a) The Resident Trustee shall
not be obligated to give any bond or other sectioitythe performance of any of its
duties hereunder. The Resident Trustee shallepebsonally liable under any
circumstances, except for its own willful miscongjusad faith or gross negligence.
Without limiting the foregoing:

0] the Resident Trustee shall not be personally liable
for any error of judgment made in good faith, exdefghe extent
such error of judgment constitutes willful miscontuad faith or
gross negligence;

(i) no provision of this Trust Agreement shall require
the Resident Trustee to expend or risk its persimals or
otherwise incur any financial liability in the perfance of its
rights or powers hereunder if the Resident Trusteereasonable
grounds to believe that the payment of such fumdslequate
indemnity against such risk or liability is not seaably assured or
provided to it;

(i)  the Resident Trustee shall not be personally liable
for the validity or sufficiency of this Trust Agreent or for the
due execution hereof by the other parties hereto;

(iv)  the Resident Trustee may accept a certified copy of
a resolution of the board of directors or otheregoing body of
any corporate party as conclusive evidence thdt segolution has
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been duly adopted by such body and that the samduél force
and effect;

(v) the Resident Trustee may request the Liquidating
Trustee to provide a certificate with regard to &t or matter the
manner of ascertainment of which is not specificptescribed
herein, and such certificate shall constitute foditection to the
Resident Trustee for any action taken or omittelletdaken by it
in good faith in reliance thereon;

(vi)  inthe exercise or administration of the Liquidgtin
Trust hereunder, the Resident Trustee (a) mayiasattly or
through agents or attorneys pursuant to agreensetgsed into
with any of them, and (b) may consult with natibpa¢écognized
counsel selected by it in good faith and with daee@and
employed by it, and it shall not be liable for drigty done,
suffered or omitted in good faith by it in accordarwith the
advice or opinion of any such counsel; and

(vii)  the Resident Trustee acts solely as Resident Eruste
hereunder and not in its individual capacity, athgp@rsons having
any claim against the Resident Trustee by reastimeof
transactions contemplated by this Trust Agreemieall ook only
to the Liquidating Trust Assets for payment or&attion thereof.

(c) The Resident Trustee shall be entitled to receive
compensation from the Liquidating Trust for thevemes that the Resident Trustee
performs in accordance with this Trust Agreemeragdoordance with such fee schedules
as shall be agreed from time to time by the Resitlarstee, the Liquidating Trustee and
the Trust Advisory Board. The Resident Trustee adag consult with counsel (who
may be counsel for the Liquidating Trustee or e Resident Trustee) with respect to
those matters that relate to the Resident Trusteksas the Delaware resident trustee of
the Liquidating Trust, and the reasonable legad feeurred in connection with such
consultation shall be reimbursed to the Residenstée pursuant to this Section 6.10(c)
provided however that no such fees shall be reimbursed to thenextat they are
incurred as a result of the Resident Trustee’ssgnegligence, bad faith or willful
misconduct.

(d)  The Resident Trustee shall serve for the duratfdheo
Liquidating Trust or until the earlier of (i) théfective date of the Resident Trustee’s
resignation, or (ii) the effective date of the reraloof the Resident Trustee. The
Resident Trustee may resign at any time by givimigyt (30) days’ written notice to the
Liquidating Trustee and the Trust Advisory Boarthyided however that such
resignation shall not be effective until such tiasea successor Resident Trustee has
accepted appointment. The Resident Trustee magrbeved at any time by the
Liquidating Trustee, with the consent of the Trdtiisory Board, by providing thirty
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(30) days’ written notice to the Resident Trusf@eyided however such removal shall
not be effective until such time as a successoid@esTrustee has accepted
appointment. Upon the resignation or removal efResident Trustee, the Liquidating
Trustee, with the consent of the Trust Advisory Boahall appoint a successor Resident
Trustee. If no successor Resident Trustee sha#l haen appointed and shall have
accepted such appointment within forty-five (45yslafter the giving of such notice of
resignation or removal, the Resident Trustee méjigethe Bankruptcy Court for the
appointment of a successor Resident Trustee. Aogessor Resident Trustee appointed
pursuant to this Section 6.10(hall be eligible to act in such capacity in ademice

with this Trust Agreement and, following compliangieh this Section 6.10(dshall
become fully vested with the rights, powers, duéied obligations of its predecessor
under this Trust Agreement, with like effect asriginally named as Resident Trustee.
Any such successor Resident Trustee shall notéyRbsident Trustee of its appointment
by providing written notice to the Resident Trusheel upon receipt of such notice, the
Resident Trustee shall be discharged of its dingesin.

ARTICLE VII

CONCERNING THE LIQUIDATING TRUSTEE

7.1 Reliance by Liquidating TrusteeExcept as otherwise provided in
this Trust Agreement, the Plan or the Confirmatyder, the Trustees may rely and shall
be protected in acting upon any resolution, statgniestrument, opinion, report, notice,
request, consent, order or other paper or docureasbnably believed by the Trustees to
be genuine and to have been signed or presentt lpyoper party or parties.

7.2  Liability to Third Persons No Liquidating Trust Beneficiary shall
be subject to any personal liability whatsoevetpm, contract or otherwise, to any
person in connection with the Liquidating Trust étssor the affairs of the Liquidating
Trustee. The Liquidating Trustee, the Trust Praifasals and the members of the Trust
Advisory Board shall not be subject to any persdiabllity whatsoever, in tort, contract
or otherwise, to any person (including, in the cafsthe Liquidating Trustee and
members of the Trust Advisory Board, to any Trusifé&ssionals retained by the
Liguidating Trustee in accordance with this Trugidement) in connection with the
Liquidating Trust Assets or the affairs of the Lidating Trust and shall not be liable
with respect to any action taken or omitted todkeh in good faith, except for actions
and omissions determined by a final order of thekBaptcy Court to be due to their
respective gross negligence, intentional frauahicral conduct or willful misconduct,
and all such persons shall look solely to the ldating Trust Assets for satisfaction of
claims of any nature arising in connection witraaf of the Liquidating Trust. Other
than as set forth in the Plan or in the Confirmatirder, nothing in this Section 7shall
be deemed to release any Liquidating Trust Berafidrom any actions or omissions
occurring prior to the Effective Date.

7.3  Nonliability of Liquidating Trustee and Trust Adeiyy Board for
Acts of Others Except as provided herein, nothing containetthis Trust Agreement,
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the Plan or the Confirmation Order shall be deetodzk an assumption by the
Liguidating Trustee or the Trust Advisory Boardamiy of the liabilities, obligations or
duties of the Debtors or shall be deemed to b@wotain a covenant or agreement by the
Liguidating Trustee to assume or accept any saddilitly, obligation or duty. Any
successor Liquidating Trustee or Trust Advisory iBddember may accept and rely
upon any accounting made by or on behalf of anglgmessor Liquidating Trustee
hereunder, and any statement or representation asaiethe assets comprising the
Liquidating Trust Assets or as to any other facrbey upon the prior administration of
the Liquidating Trust, so long as it has a goothfasis to do so. The Liquidating
Trustee or the Trust Advisory Board shall not lable for having accepted and relied in
good faith upon any such accounting, statemeng¢mesentation if it is later proved to be
incomplete, inaccurate or untrue. The Liquidaflmgstee or any successor Liquidating
Trustee or Trust Advisory Board shall not be liatoleany act or omission of any
predecessor Liquidating Trustee or Trust Advisooail, nor have a duty to enforce any
claims against any predecessor Liquidating Trustéeust Advisory Board on account
of any such act or omission, unless directed tealby the Trust Advisory Board.

7.4  Exculpation. As of the Effective Date, the Liquidating Trustdee
Trust Professionals and the members of the Trustsady Board shall be and hereby are
exculpated by all Persons, including without liida, Liquidating Trust Beneficiaries,
holders of Claims, holders of Equity interestsd ather parties-in-interest, from any and
all claims, causes of action and other assertibhaholity arising out of or related to the
discharge of their respective powers and dutie$eceed by the Plan, this Trust
Agreement or any order of the Bankruptcy Court esatg@pursuant to or in furtherance of
the Plan, or applicable law or otherwise, excepgftions or omissions to act that are
determined by final order of the Bankruptcy Couorhave arisen out of their own
respective intentional fraud, criminal conduct,sgmegligence or willful misconduct.
No Liquidating Trust Beneficiary, holder of a Clgiholder of an Equity Interest, or
other party-in-interest shall have or be permittegursue any claim or cause of action
against the Liquidating Trustee, the Liquidatingdty the employees, professionals or
representatives of either the Liquidating Trustethe Liquidating Trust (including the
Trust Professionals) or the members of the Trustigaty Board, for making payments
in accordance with, or for implementing, the prawis of the Plan, the Confirmation
Order and this Trust Agreement. Any action takearoitted to be taken with the
express approval of the Bankruptcy Court or thesTAdvisory Board shall conclusively
be deemed not to constitute gross negligence tfuinnhisconduct;_providedhowevey
that, notwithstanding any provision herein to tbatcary, the Liquidating Trustee shall
not be obligated to comply with a direction of theist Advisory Board, whether or not
express, which would result in a change to theidigion provisions of this Trust
Agreement and the Plan.

7.5 Limitation of Liability. The Trustees, the members of the Trust
Advisory Board and the Trust Professionals will betliable for punitive, exemplary,
consequential, special or other damages for a brefihis Trust Agreement under any
circumstances.
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7.6 Indemnity The Trustees (including the individual(s) segvas or
comprising the Liquidating Trustee), the memberthefTrust Advisory Board and their
respective agents, employees, officers, direcpydessionals, attorneys, accountants,
advisors, representatives and principals, includivithout limitation, the Trust
Professionals (collectively, the “Indemnified Pestj shall be indemnified by the
Liguidating Trust solely from the Liquidating Truatsets for any losses, claims,
damages, liabilities and expenses occurring dfteEfffective Date, including, without
limitation, reasonable attorneys’ fees, disbursemand related expenses which the
Indemnified Parties may incur or to which the Inafired Parties may become subject in
connection with any action, suit, proceeding oestigation brought by or threatened
against one or more of the Indemnified Partiesamo@ant of the acts or omissions in their
capacity as, or on behalf of, the Trustees or a beerof the Trust Advisory Board;
provided however that the Liquidating Trust shall not be liableéndemnify any
Indemnified Party for any act or omission arising of such Indemnified Party’s
respective gross negligence, fraud or willful misgoct. Notwithstanding any provision
herein to the contrary, the Indemnified Partiedldieentitled to obtain advances from
the Liquidating Trust to cover their reasonableanges of defending themselves in any
action brought against them as a result of the@absnissions, actual or alleged, of an
Indemnified Party in its capacity as such, excepahy actions or omissions arising
from their own respective willful misconduct, frandgross negligence; provided
however that the Indemnified Parties receiving such adearshall repay the amounts so
advanced to the Liquidating Trust immediately ugmmentry of a final, non-appealable
judgment or order finding that such Indemnifiedtiegrwere not entitled to any
indemnity under the provisions of this Section. 7The foregoing indemnity in respect of
any Indemnified Party shall survive the terminatadrsuch Indemnified Party from the
capacity for which they are indemnified.

7.7 Compensation and Expensé$e Liquidating Trustee (including
the individual(s) serving as or comprising the ligting Trustee) shall receive fair and
reasonable compensation for its services, to ek quatiof the Liquidating Trust Assets,
in accordance with the compensation schedule peovid the Bankruptcy Court and
consented to by the Trust Advisory Board. In additthe Liquidating Trustee shall be
entitled, with the consent of the Trust Advisoryad, without the need for approval of
the Bankruptcy Court, to reimburse itself from thguidating Trust Assets on a monthly
basis for all reasonable out-of-pocket expensasaligtincurred in the performance of
duties in accordance with this Trust Agreement tiuiedPlan.

ARTICLE VIII

SUCCESSOR LIQUIDATING TRUSTEES

8.1 Resignation The Liquidating Trustee may resign from the
Liquidating Trust by giving at least sixty (60) dagrior written notice thereof to each
member of the Trust Advisory Board. Such resigmatihall become effective on the
later to occur of (a) the date specified in suchitern notice and (b) the effective date of
the appointment of a successor Liquidating Trusteecordance with Section 8wreof
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and such successor’s acceptance of such appointmactordance with Section 8.5
hereof.

8.2 Removal The Liquidating Trustee may be removed by a nitgjo
vote of the members of the Trust Advisory Boardffaud or willful misconduct in
connection with the affairs of the Liquidating Tras for breach of fiduciary duty. Such
removal shall become effective on the date spetifiesuch action by the Trust Advisory
Board.

8.3  Effect of Resignation or Removal he resignation, removal,
incompetency, bankruptcy or insolvency of the Lagiing Trustee shall not operate to
terminate the Liquidating Trust or to revoke aniserg agency created pursuant to the
terms of this Trust Agreement, the Plan or the @ovdtion Order or invalidate any
action theretofore taken by the Liquidating Trustéd fees and expenses properly
incurred by the Liquidating Trustee prior to thesigmation, incompetency or removal of
the Liquidating Trustee shall be paid from the Léting Trust Assets, unless such fees
and expenses are disputed by (a) the Trust AdviBoayd or (b) the successor
Liquidating Trustee, in which case the Bankruptouf shall resolve the dispute and
any disputed fees and expenses of the predecesgnddting Trustee that are
subsequently allowed by the Bankruptcy Court dalpaid from the Liquidating Trust
Assets. In the event of the resignation or remo¥#he Liquidating Trustee, such
Liquidating Trustee shall: (i) promptly executedateliver such documents, instruments
and other writings as may be reasonably requestéldebsuccessor Liquidating Trustee
or directed by the Bankruptcy Court to effect thertination of such Liquidating
Trustee’s capacity under this Trust Agreement;pliomptly deliver to the successor
Liquidating Trustee all documents, instrumentsords and other writings related to the
Liquidating Trust as may be in the possession ol duquidating Trustee; and
(i) otherwise assist and cooperate in effectimg assumption of its obligations and
functions by such successor Liquidating Trustee.

8.4  Appointment of Successoin the event of the death, resignation,
removal, incompetency, bankruptcy or insolvencthefLiquidating Trustee, a vacancy
shall be deemed to exist and a successor shafigmraed by a majority of the Trust
Advisory Board;_providedhowevey that, under no circumstance, shall the successor
Liquidating Trustee be a director or officer withspect to any Affiliate of the
Liquidating Trust. In the event that a successquidating Trustee is not appointed
within thirty (30) days after the date of such vang the Bankruptcy Court, upon its own
motion or the motion of a Liquidating Trust Benéiy or any member of the Trust
Advisory Board, shall appoint a successor Liquittafirustee.

8.5  Acceptance of Appointment by Successor Liquidaiingstee
Any successor Liquidating Trustee appointed hereushdall execute an instrument
accepting its appointment and shall deliver onentenpart thereof to the Bankruptcy
Court for filing and to the Trust Advisory Boarddann case of the Liquidating Trustee’s
resignation, to the resigning Liquidating Trust8dwereupon, such successor Liquidating
Trustee shall, without any further act, becomeeastith all the liabilities, duties,
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powers, rights, title, discretion and privilegestsfpredecessor in the Liquidating Trust
with like effect as if originally named Liquidatinfyustee and shall be deemed appointed
pursuant to Bankruptcy Code section 1123(b)(3)(B)e resigning or removed
Liguidating Trustee shall duly assign, transfer detiver to such successor Liquidating
Trustee all property and money held by such resmor removed Liquidating Trustee
hereunder and shall, as directed by the Bankrupteyrt or reasonably requested by such
successor Liquidating Trustee, execute and dedimenstrument or instruments
conveying and transferring to such successor Lajiid Trustee upon the trusts herein
expressed, all the liabilities, duties, powershisgtitle, discretion and privileges of such
resigning or removed Liquidating Trustee.

ARTICLE IX

MISCELLANEOUS PROVISIONS

9.1 Governing Law Except to the extent that the Bankruptcy Code or
other federal law is applicable, or to the extéiat any document to be entered into in
connection herewith provides otherwise, the rigtitgies, and obligations arising under
this Trust Agreement shall be governed by, andtcoed and enforced in accordance
with, the Bankruptcy Code and, to the extent nobmsistent therewith, the laws of the
State of Delaware, without giving effect to prineip of conflicts of laws.

9.2  Jurisdiction Subiject to the proviso below, the parties agjnaé
the Bankruptcy Court shall have exclusive jurisdictover the Liquidating Trust and the
Liquidating Trustee, including, without limitatiothe administration and activities of the
Liquidating Trust and the Liquidating Trustee, apdrsuant to the Plan, the Bankruptcy
Court has retained such jurisdiction; providbedwever that notwithstanding the
foregoing, the Liquidating Trustee shall have poaad authority to bring any action in
any court of competent jurisdiction (including tBankruptcy Court) to prosecute any
Claims or Causes of Action assigned to the Liqumgdgl rust.

9.3  Severability Inthe event any provision of this Trust Agreamar
the application thereof to any person or circumstarshall be determined by a final,
non-appealable judgment or order to be invalidra@mniorceable to any extent, the
remainder of this Trust Agreement or the applicatbdsuch provision to persons or
circumstances or in jurisdictions other than thaso or in which it is held invalid or
unenforceable, shall not be affected thereby, aetl provision of this Trust Agreement
shall be valid and enforceable to the fullest etxpemmitted by law.

9.4  Notices Any notice or other communication required ompiged
to be made under this Trust Agreement shall beriting and shall be deemed to have
been sufficiently given, for all purposes, if delred personally, by email, facsimile, sent
by nationally recognized overnight delivery servicemailed by first-class mail:

0] if to the Liquidating Trustee, to:
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William C. Kosturos

Alvarez & Marsal

100 Pine Street, Suite 900

San Francisco, CA 94111

Fax: 415-837-1684

Email: bkosturos@alvarezandmarsal.com

with a copy to:

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153
Attention:  Brian S. Rosen, Esq.
Facsimile:  (212) 310-8007
Email: brian.rosen@weil.com

if to the Resident Trustee, to:

CSC Trust Company of Delaware
2711 Centerville Road, Suite 400
Wilmington, DE 19808

Attention: Trust Administration
Fax: 302-636-8666

Email: csctrust@cscinfo.com

with a copy to:
Weil, Gotshal & Manges LLP

767 Fifth Avenue
New York, New York 10153

Attention: Brian S. Rosen, Esq.
Facsimile: (212) 310-8007
Email: brian.rosen@weil.com

(i) if to members of the Trust Advisory Board, then to
each of;

Michael Embler

652 Hudson St., Apt. 2-S

New York, NY 10014

Fax:

Email: mikeembler@gmail.com

Jeffrey Brodsky
c/o Quest Turnaround Advisors, LLC
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RiverView at Purchase

287 Bowman Avenue

Purchase, NY 10577

Fax: (914) 253-8103

Email: jbrodsky@qtadvisors.com

Wells Fargo Bank, N.A.

Corporate Trust Department

MAC # N9311-110

625 Marquette Avenue

Minneapolis, MN 55479

Attention: Mr. Thomas M. Korsman

Fax:

Email: thomas.m.korsman@wellsfargo.com

Mike Willingham

[Address]
Fax: [ |
Email: [ ]

(i) if to any Liquidating Trust Beneficiary, to the las
known address of such Liquidating Trust Beneficiargording to
the Debtors’ Schedules, such Liquidating Trust Bersy’'s proof
of claim or the lists of record holders providedhe Liquidating
Trustee; and

(iv)  To the Debtors or the Debtors in Possession:

Washington Mutual, Inc.

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

Email: chad.smith@wamuinc.net

With a copy to:

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153
Attention: Brian S. Rosen, Esq.
Facsimile: (212) 310-8007
Email: brian.rosen@weil.com
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9.5 Headings The headings contained in this Trust Agreemsant a
solely for convenience of reference and shall flecathe meaning or interpretation of
this Trust Agreement or of any term or provisioneud.

9.6 Relationship to the PlanThe terms of this Trust Agreement are
intended to supplement the terms provided by the Bhd the Confirmation Order, and
therefore this Trust Agreement incorporates theigrons of the Plan and the
Confirmation Order (which may amend or supplembatRlan). Additionally, the
Liquidating Trustee or Trust Advisory Board maylsaey orders from the Bankruptcy
Court, upon notice and a hearing in furtherancdenpiementation of the Plan, the
Confirmation Order and this Trust Agreement. Hogreto the extent that there is
conflict between the provisions of this Trust Agrest, the provisions of the Plan, or the
Confirmation Order, each document shall have cdimgoeffect in the following rank
order: (1) this Trust Agreement, (2) the ConfirrmatOrder, and (3) the Plan.

9.7  Entire Trust AgreementThis Trust Agreement (including the
recitals and annex hereto), the Plan and the Goafion Order constitute the entire
agreement by and among the parties and superigui®maand contemporaneous
agreements or understandings by and among thepaith respect to the subject matter
hereof.

9.8  Cooperation The Debtors shall turn over or otherwise make
available to the Liquidating Trustee at no coghi Liquidating Trust or the Liquidating
Trustee, all books and records reasonably reqbiyetie Liquidating Trustee to carry out
its duties hereunder, and agree to otherwise raa$puoooperate with the Liquidating
Trustee in carrying out its duties hereunder, stilifethe confidentiality provisions
herein to preserve the confidential nature of tlebtbors’ books and records.

9.9 Amendment and WaiverAny provision of this Trust Agreement
may be amended or waived by the Liquidating Trustitle the consent of all members
of the Trust Advisory Board. Notwithstanding tisction 9.9any amendment to this
Trust Agreement shall not be inconsistent withghgose and intention of the
Liquidating Trust to liquidate in an expeditioust louderly manner the Liquidating Trust
Assets in accordance with Treasury Regulationsase801.7701-4(d) and Section 1.2
hereof.

9.10 Confidentiality The Trustees and their employees, members,
agents, professionals and advisors, including tiastTProfessionals, and each member of
the Trust Advisory Board (each a “Confidential Raend, collectively, the
“Confidential Partie’§ shall hold strictly confidential and not use fogrsonal gain any
material, non-public information of which they hawecome aware in their capacity as a
Confidential Party, of or pertaining to any Debttmrwhich any of the Liquidating Trust
Assets relates; providedowever that such information may be disclosed if (a3 mow
or in the future becomes generally available topthiglic other than as a result of a
disclosure by the Confidential Parties; or (b) sdidtlosure is required of the
Confidential Parties pursuant to legal processauiclg but not limited to subpoena or
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other court order or other applicable laws or raggahs. In the event that any
Confidential Party is requested to divulge confitidnnformation pursuant to this clause
(b), such Confidential Party shall promptly, in adee of making such disclosure,
provide reasonable notice of such required discéotuthe Liquidating Trustee (or the
Trust Advisory Board in case the Liquidating Treste the Resident Trustee is the
disclosing party) to allow sufficient time to objdo or prevent such disclosure through
judicial or other means and shall cooperate reddpmnéth the Liquidating Trustee (or
the Trust Advisory Board, as applicable) in makamy such objection, including but not
limited to appearing in any judicial or adminisivatproceeding in support of any
objection to such disclosure.

9.11 Meanings of Other TermsExcept where the context otherwise
requires, words importing the masculine gendeighelthe feminine and the neuter, if
appropriate, words importing the singular numbeishclude the plural number and
vice versa and words importing persons shall ineliicins, associations, corporations
and other entities. All references herein to Ae¢ Sections and other subdivisions,
unless referring specifically to the Plan or pravis of the Bankruptcy Code, the
Bankruptcy Rules, or other law, statute or regatatrefer to the corresponding Articles,
Sections and other subdivisions of this Trust Agreset, and the words herein and words
of similar import refer to this Trust Agreementaaw/hole and not to any particular
Article, Section or subdivision of this Trust Agmeent. The term “including” shall mean
“including, without limitation.”

9.12 Counterparts This Trust Agreement may be executed in any
number of counterparts, each of which shall be éskam original, but such counterparts
shall together constitute but one and the sameumsint. A facsimile or portable
document file (PDF) signature of any party shalcbasidered to have the same binding
legal effect as an original signature.

9.13 Intention of Parties to Establish Liquidating Tru3tis Trust
Agreement is intended to create a liquidating tfastUnited States federal income tax
purposes and, to the extent provided by law, dfetioverned and construed in all
respects as such a trust and any ambiguity helnalhlse construed consistent herewith
and, if necessary, this Trust Agreement may be deteio comply with such United
States federal income tax laws, which amendmenysapply retroactively.

[Remainder of Page Blank — Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Trust
Agreement or caused this Trust Agreement to be elxiguted by their respective
officers, representatives or agents, effectivefdaeendate first above written.

WASHINGTON MUTUAL, INC.

By:

Name:
Title:

WMI INVESTMENT CORP.

By:

Name:
Title:

WILLIAM C. KOSTUROS

By:

Name: William C. Kosturos

CSC TRUST COMPANY OF
DELAWARE, not in its individual
capacity, but solely as Resident Trustee

By:

Name:
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Annex A

Initial Trust Advisory Board Members

Michael Embler

Jeffrey Brodsky

Wells Fargo Bank, N.A.
Mike Willingham
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Annex B

Trust Advisory Board Compensation

Compensation of the Trust Advisory Board will beesgl upon by the
Debtors, the Creditors’ Committee and the Equityn@uttee.
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Annex C

Classes of Liquidating Trust Interests and Resped®istribution Priorities

Senior Notes

« Senior Note Prepetition
Claim Liquidating Trust
Interests

Tranchel

Subordinated Notes

CCB
Guarantees

PIERS

General Unsecured
Creditors

* General
Unsecured
Creditor
Prepetition
Liquidating Trust
Interests: Pro Rata
Share based on

Tranche?2 Trust Interests

Postpetition Interest
(939322AU7) Liquidating
Trust Interests

* Senior Note
Postpetition Interest
(939322AL7) Liquidating
Trust Interests

* Senior Note
Postpetition Interest
(939322AP8) Liquidating
Trust Interests

Claim

Subordinated Note
Liquidating Trust
Interests (939322AN3)

Prepetition Claim &
Postpetition Interest
Claim

Subordinated Note
Liquidating Trust
Interests (939322AY9)

Prepetition
Claims(3)
 Senior Note
Postpetition Interest
(939322AW3SY Liquidating
Trust Interests
« Senior Note * Prepetition Claim &
Postpetition Interest Postpetition Interest
(939322AQ6) Liquidating Claim
Trust Interests Subordinated Note
« Senior Note Liquidating Trust
Postpetition Interest Interests (939322AE3) . Sﬁ;]:cr;alred
s u
(939322AS2) Liquidating . Prepetit_ic_)n Claim & o
. Senior Note Postpetition Interest Prepetition

Liquidating Trust
Interests: Pro Rata
Share based on
Prepetition
Claims(3)
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Senior Notes
CCB General Unsecured

Subordinated Notes Guar antees PIERS Creditors
 Senior Note
Postpetition Interest
(939322AX1) Liquidating
Trust Interests
 Senior Note
Postpetition Interest
(939322AT0) Liquidating
Trust Interests
 Senior Note
Postpetition Interest
(939322AV5) Liquidating
Trust Interests

 Prepetition Claim &
Postpetition Interest Claim
CCB Capital Trust IV
Liquidating Trust Interests

 Prepetition Claim &
Postpetition Interest Claim
CCB Capital Trust V
Liquidating Trust Interests

* Prepetition Claim &

Postpetition Interest Claim * General
i Unsecured
CCB Capital Trust VI 4
* Prepetition Claim & Creditor
Prepetition

Tranche 3 - - E%Sépggg(i)tglI_rll_trirsis\t/l(l:llaim - Liquidating Trust
Liquidating Trust Interests g;z:zstt)islz:jo Olf]ata

* Prepetition Claim & Prepetition
Postpetition Interest Claim Claims(3)
HFC Capital Trust |
Liquidating Trust Interests

 Prepetition Claim &
Postpetition Interest Claim
CCB Capital Trust VI
Liquidating Trust Interests
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Senior Notes

Tranche4

CCB General Unsecured
Subordinated Notes Guar antees PIERS Creditors
* Prepetition Claim &
Postpetition Interest Claim
CCB Capital Trust IX
Liquidating Trust Interests
* General
« Priority PIERS Unsecured
Liquidating Trust Creditor
Interest& Prepetition

* Residual PIERS
Liquidating Trust
Interest®

« If applicable,
Subordinated PIERS
Liquidating Trust
Interest§

Liquidating Trust
Interests: Pro Ratg
Share based on
Prepetition
Claims(3)

Liquidating Trust
Interests on Late-
Filed Claims(8)

Tranche5

« Priority PIERS
Liquidating Trust
Interest&

¢ Residual PIERS
Liquidating Trust
Interest®)

« If applicable,
Subordinated PIERS
Liquidating Trust
Interest§’

General
Unsecured
Creditor
Postpetition
Liquidating Trust
Interests: Pro Ratg
Share based on
Postpetition
Interest Claims(9)
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Notes:

1)

)

®)

(4)

(®)

(6)

()

Within Tranche 2, the holders of Senior Notestpetition Interest Claim Liquidating Trust Intst®and the holders of Subordinated Notes
Prepetition Claim Liquidating Trust Interests aras@etition Interest Claim Liquidating Trust Intste will share Pro Rata based on the size of
those claims. For the calculation of the Generaddured Creditors’ Pro Rata Share in all Trances footnote 3.

Holders of Liquidating Trust Interests in Tramees will be paid in order with Tranche 1 Liquidatifirust Interests receiving distributions first
and Tranche 6 Liquidating Trust Interests (if arggeiving distributions last. Claims of Tranchkiquidating Trust Interests must be satisfied
in full prior to Tranche 2 Liquidating Trust Intests receiving distributions and so forth.

There shall be only one class of General UnsecCGreditor Prepetition Liquidating Trust Inteses@The Pro Rata Share of holders of General
Unsecured Creditor Prepetition Liquidating Trugehests are calculated by (a) determining theifraéh which the numerator equals the
amount of General Unsecured Claims and the dendonirguals the total amount of pre-Petition Daéénes, and (b) by multiplying that by
total cash distributed within the Tranche. Thehagistributed within the Tranche is the lesseripfhle amount necessary to satisfy all claims
within the Tranche or (ii) the amount of cash aafalié. Separate Liquidating Trust Interest sub-@nas may need to be issued by claim in
order to track interest accretion post the Effecidate. Liquidating Trust Interest will also b@arated on the basis of pre-Petition Date claim
amounts and post-Petition Date claim amounts aihitial distribution.

All CUSIP numbers that appear in this Annereer to the CUSIP numbers for the applicable &eNbtes or Subordinated Notes, as
applicable, as of November 23, 2010.

Each Priority PIERS Liquidating Trust Interesider Tranche 4 and Tranche 5 represents a simghi(dled) Liquidating Trust Interest in
which the Tranche 4 Liquidating Trust Interest esmnts a pre-Petition Date claim and the Trandhiguidating Trust Interest represents a
post-Petition Date claim. See Note 8 below foeadtiption of pro rata sharing with General Unsedu€reditor Postpetition Liquidating Trust
Interests.

Each Residual PIERS Liquidating Trust Intexgsier Tranche 4 and Tranche 5 represents a simigleifidled) Liquidating Trust Interest in
which the Tranche 4 Liquidating Trust Interest esmnts a pre-Petition Date claim and the Trandhiguidating Trust Interest represents a
post-Petition Date claim. See Note 9 below foeadtiption of pro rata sharing with General Unsedi€reditor Postpetition Liquidating Trust
Interests.

Each Subordinated PIERS Liquidating Trust lesétunder Tranche 4 and Tranche 5 represents la $ordoundled) Liquidating Trust Interest in
which the Tranche 4 Liquidating Trust Interest es@nts a pre-Petition Date claim and the Trandhiguidating Trust Interest represents a
post-Petition Date claim. These Subordinated PIERSidating Trust Interests are representativehefcommon PIERS securities and are
owned by WMI. While Subordinated PIERS Liquidatifigist Interests will be issued for disbursemeftudation purposes, as set forth in the
Plan, WMI will not collect any funds in associatiaith these Subordinated PIERS Liquidating Trustdests. See Note 9 below for a
description of pro rata sharing with General Unsed\Creditor Postpetition Liquidating Trust Inteses
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(8) Holders of Liquidating Trust Interests on aaaoof Allowed Late-Filed Claims will be paid onlyter all other pre-Petition Date claims (other
than Subordinated Claims) are paid in full withgiving effect to applicable turnover provisionsiglidating Trust Interests on Allowed Late-
Filed Claims will not share pro rata with Liquidagi Trust Interests based on any other claims. €fbeg, to the extent holders of Liquidating
Trust Interests on Allowed Late-Filed Claims ar@pthis will create a break in the recovery ofestlreditors prior to their recovery on account
of post-petition interest. The placement of Liqatidg Trust Interests for Allowed Late-Filed Claiinghe chart above is illustrative only, as the
size of the pre-Petition Date Allowed General Unsed Claims and the amount of post-Petition Datier@st turned over on account of
contractual subordination provisions will influertte position of relevant Liquidating Trust Intees the waterfall. The Liquidating Trust
Interests for Allowed Late-Filed Claims will, inyaevent, be paid immediately after satisfactioeheral Unsecured Creditor Prepetition
Liquidating Trust Interests, but prior to the paymef post-Petition Date interest and Liquidatingist Interests on Subordinated Claims.

(9) Ifitis provided for in an applicable contramtby law, the General Unsecured Creditors Pasitmetiquidating Trust Interests will share pro
rata in distributions to holders of PIERS LiquidatiTrust Interests on account of post-Petition Draterest with respect to all Postpetition
Interest Claims, including Postpetition Interesi€is to which the holders of PIERS Claims have ts#mogated (on account of turnover in
accordance with contractual subordination provisjormThe chart above is illustrative only, as tbapat which the holders of Allowed General
Unsecured Liquidating Trust Interests begin recgj\post-Petition Date interest is dependent orsithe of the Allowed General Unsecured
Prepetition Claims and the amount of post-Petibate interest paid pursuant to contractual subatitin. Separate Liquidating Trust Interest
sub-Tranches may need to be issued by claim irr todeack interest accretion post the EffectivaeDaliquidating Trust Interests will also be
separated on the basis of pre-Petition Date clanouats and post-Petition Date claim amounts airiitial distribution.
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Exhibit 2

Amended Form Liquidating Trust Agreement
(Blacklined Against Version Previously Filed with the Plan Supplement)
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WMI LIQUIDATING TRUST AGREEMENT

THIS WMI LIQUIDATING TRUST AGREEMENT, dated as of

, 2011 (the "Trust Agreenigns by and among Washington Mutual, Inc.
(“WML ") and WMI Investment Corp. (*WMI Investménand, together with WMI, the
“Debtors’), as debtors and debtors-in-possession, WilliarK&sturos, as liquidating
trustee (together with any successor or additibnatee appointed under the terms
hereof, the “Liquidating Trust&eand CSC Trust Company of Delaware as the Delawar
resident trustee (together with any successor Defavesident trustee appointed under
the terms hereof, the “Resident Trustaed collectively with the Liquidating Trustee gth
“Trustee$) of the WMI Liquidating Trust (the “Liquidating flist’). Capitalized terms
used but not otherwise defined herein shall hagerthanings ascribed to such terms in
the Debtors’ Modified Sixth Amended Joint Plan dfilkated Debtors Pursuant to
Chapter 11 of the United States Bankruptcy Codesdd&ebruary 7, 2011, as confirmed
(including all exhibits thereto, as the same mafubbiner amended, modified, or
supplemented from time to time, the “Plan

BACKGROUND

A. On September 26, 2008, the Debtors filed volynpeetitions for
relief under chapter 11 of the Bankruptcy CodenmBankruptcy Court.

B. On February 8, 2011, the Debtors filed the Plaohthe
supplemental disclosure statement relating to the @s amended, the “Supplemental
Disclosure Stateméntand together with the disclosure statementtier$ixth Amended
Joint Plan of Affiliated Debtors Pursuant to Chagte of the United States Bankruptcy
Code, dated October 6, 2010, the "Disclosure Standin

C. On March 30, 2011, the Supplemental DisclosuateBtent was
approved by the Bankruptcy Court.

D. On [June |, 2011, the Bankruptcy Court ewtene order
confirming the Plan (the “Confirmation Ordgr

E. The Plan provides for the creation of a liquidgtirust on or
before the Effective Date to hold, manage and awteinthe Liquidating Trust Assets
and distribute the proceeds thereof, if any, tolilneidating Trust Beneficiaries, in
accordance with the terms of this Trust AgreemtiietPlan and the Confirmation Order.

F. The Liquidating Trust is being created on bebgland for the
benefit of, the Liquidating Trust Beneficiaries.

G. The Liquidating Trustee shall have all powersassary to
implement the provisions of this Trust Agreemerd administer the Liquidating Trust,
including, without limitation, the power to: (i) @secute for the benefit of the Liquidating
Trust Beneficiaries through Trust Professionalsd@teed herein) any causes of action

US_ACTIVE:\4362846%)91279831.0003



that may from time to time be held by the LiquidagtiTrust; (ii) preserve, maintain and
liquidate the Liquidating Trust Assets; (iii) digtnte the Liquidating Trust proceeds to
the Liquidating Trust Beneficiaries; and (iv) otese perform the functions and take the
actions provided for in this Trust Agreement ormpitted in the Plan and/or the
Confirmation Order or in any other agreement exedtgursuant to the Plan, in each case
subject to the provisions of Sections érgl 6.4of this Trust Agreement regarding
limitation on the Liquidating Trustee and the ovgins and consent rights of the Trust
Advisory Board (as defined herein) as providedierein.

J. The Liquidating Trust is organized for the salegmse of
liquidating and distributing the Liquidating Trusssets, with no objective to conduct a
trade or business except to the extent reasonablssary to, and consistent with, the
liquidating purpose of the Liquidating Trust.

K. The Liquidating Trust is intended to qualify adiguidating trust”
under the Internal Revenue Code of 1986, as amdliediRC’) and the regulations
promulgated thereunder (the “Treasury Regulatippecifically Treasury Regulations
section 301.7701-4(d) and, as such, as a “grantst’tfor United States federal income
tax purposes with the Liquidating Trust Benefi@arireated as the grantors and owners
of the Liquidating Trust.

AGREEMENT

NOW, THEREFORE, in consideration of the promises and the mutual
covenants contained herein, the Debtors and thadatjing Trustee agree as follows:

ARTICLE |

DECLARATION OF TRUST

1.1  Creation of Trust The Debtors and the Liquidating Trustee,
pursuant to the Plan and the Confirmation Orderiaratcordance with the applicable
provisions of chapter 11 of the Bankruptcy Codeebg constitute and create the
Liquidating Trust, which shall bear the name “WM¢juidating Trust.” In connection
with the exercise of the Liquidating Trustee’s powereunder, the Liquidating Trustee
may use this name or such variation thereof a&ithedating Trustee sees fit.

1.2  Purpose of Liquidating TrustThe sole purpose of the Liquidating
Trust is to implement the Plan on behalf, and ler henefit, of the Liquidating Trust
Beneficiaries, and to serve as a mechanism ford&jiing, converting to Cash and
distributing the Liquidating Trust Assets in accande with Treasury Regulations section
301.7701-4(d), with no objective to continue or amgin the conduct of a trade or
business, except to the extent reasonably necassanyd consistent with, the liquidating
purpose of the Liquidating Trust.
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1.3  Transfer of Liquidating Trust Asset©n the Effective Date, the
Debtors shall transfer, for the sole benefit ofltigpiidating Trust Beneficiaries, pursuant
to Bankruptcy Code sections 1123(a)(5)(B) and 14#3J(B) and in accordance with the
Plan and the Confirmation Order, the LiquidatingStrAssets to the Liquidating Trust,
free and clear of any and all liens, claims, enaambes and interests (legal, beneficial or
otherwise) of all other entities to the maximumesttcontemplated by and permissible
under Bankruptcy Code section 1141(c); providbdt the Liquidating Trust Assets may
be transferred subject to certain liabilities, esvled in the Plan, Confirmation Order or
otherwise herein. Such transfers shall be exeropt iny stamp, real estate transfer,
mortgage reporting, sales, use or other similar, parsuant to section 1146(a) of the
Bankruptcy Code. Upon delivery of all Liquidatifigust Assets to the Liquidating Trust,
the Debtors shall be discharged and released flidrakality with respect to the delivery
of such distributions, and exculpated as provige8eaction 43.8 of the Plan. In
connection with the receipt of the Liquidating Trdssets, the Liquidating Trust shall
acquire and assume all of WMI's rights and obligiasi pursuant to Section 2.4 of the
Global Settlement Agreement, and WMI shall havéunther liability or obligations
thereunder. The Liquidating Trust Assets and thikoproperty held from time to time by
the Liquidating Trust under this Trust Agreemend any earnings, including without
limitation, interest, on any of the foregoing avebe applied by the Liquidating Trustee in
accordance with the terms hereof, the Plan an@dmdirmation Order for the benefit of
the Liquidating Trust Beneficiaries, and for noatparty, subject to the further
covenants, conditions and terms hereinafter sét.for

1.4  Appointment and Acceptance of Liquidating Trustdde Debtors
hereby designate William C. Kosturos in connectath the applicable provisions of the

Delaware Statutory Trust Act, 12 Del. £3801 eteq, as the same may from time to
time be amended, or any successor statute (thest/Aaf’) to serve as the initial
Liquidating Trustee under the Plan. The Liquidafimfustee shall be deemed to be
appointed pursuant to Bankruptcy Code section 1)23y(B). The Liquidating Trustee
accepts the Liquidating Trust created by this TAgreement and the grant, assignment,
transfer, conveyance and delivery to the Liquidafinustee, on behalf, and for the
benefit, of the Liquidating Trust Beneficiaries, tne Debtors of all of their respective
right, title and interest in the Liquidating Trusssets, upon and subject to the terms and
conditions set forth herein, in the Plan and inGoafirmation Order. The Liquidating
Trustee’s powers are exercisable solely in a fiahyotapacity consistent with, and in
furtherance of, the purpose of the Liquidating Tarsd not otherwise. The Liquidating
Trustee shall have the authority to bind the Ligtiitg Trust within the limitations set
forth herein, but shall for all purposes hereurieracting in the capacity as Liquidating
Trustee, and not individually.

1.5 Liquidation of Liquidating Trust AssetsThe Liquidating Trustee
shall, in an expeditious but commercially reasoaabanner and subject to the provisions

of the Plan(including, without limitation, Section 27.3he Confirmation Order and the

other provisions of this Trust Agreement, liquidatel convert to Cash the Liquidating
Trust Assets, make timely distributions in accomawith the terms hereof and the Plan
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and not unduly prolong the existence of the LiqgtimdaTrust. The Liquidating Trustee
shall exercise reasonable business judgment amdditg the Liquidating Trust Assets to
maximize net recoveries; providdtbwevey that the Liquidating Trustee shall be entitled
to take into consideration the risks, timing, andts of potential actions in making
determinations as to the maximization of recovesigs the determinations and actions of
the Liquidating Trustee shall in all cases be stthif@the limitations provided elsewhere
herein. Such liquidations may be accomplishedutjinahe prosecution, compromise and
settlement, abandonment or dismissal of any arailins, rights or causes of action or
otherwise or through the sale or other dispositibtihhe Liquidating Trust Assets (in

whole or in combination, and including the sale@oy claims, rights or causes of action).
The Liquidating Trustee may incur any reasonabtkratessary expenses in connection
with the liquidation and conversion of the Liquiithgt Trust Assets into Cash or in
connection with the administration of the LiquidafiTrust.

1.6  No Reversion to Debtorsin no event shall any part of the
Liquidating Trust Assets revert to or be distriltlite any Debtor or Reorganized Debtor.
To the extent that any property or assets rematinarLiquidating Trust after the
Liquidating Trust Beneficiaries have received theeximum amount of proceeds to which
they are entitled under this Trust Agreement, tiggiidating Trustee may request an
order from the Bankruptcy Court authorizing thatlsvesidue be contributed to a
charitable organization (a “Charitable Organizatjatescribed in section 501(c)(3) of
the IRC and exempt from United States federal ireetem under section 501(a) of the
IRC that is unrelated to the Debtors, the Reorgahl2ebtors, the Liquidating Trust, the
Liquidating Trustee and any insider of the LiquidgtTrust and that is not a “private
foundation” as defined in section 509(a) of the JRCauthorizing such other disposition
as recommended by the Liquidating Trustee and a&pgrby the Bankruptcy Court.

1.7 Incidents of OwnershipExcept as provided in Section héreof,
the Liquidating Trust Beneficiaries shall be thé&edmeneficiaries of the Liquidating Trust
and the Liquidating Trust Assets, and the Liquitfl rustee shall retain only such
incidents of ownership as are necessary to undethakactions and transactions
authorized herein, in the Plan and in the Confirama©rder, including, but not limited
to, those powers set forth in Section Be2eof.

1.8  Privileges and Obligation to Respond to Ongoingestigations
All Privileges shall be transferred, assigned, delivered to the Liquidating Trust,

without waiver, and shall vest in the Liquidatingi$tee solely in its capacity as such
(and any other individual the Liquidating Trustegth the consent of the Trust Advisory
Board, may designate, it being understood thatf #tse date of this Trust Agreement, the
Liquidating Trustee shall designate the Trust AdwBoard, solely in its capacity as
such, as well as any other individual designatatiis»Trust Agreement). Pursuant to
Federal Rule of Evidence 502(d) (to the extent B0R(d) is relevant notwithstanding
the fact that the Debtors, the Liquidating Trustee,FDIC Receiver and JPMC are joint
holders of certain attorney-client privileges, weroduct protections, or other
immunities or protections from disclosure), no Bees shall be waived by disclosure to
the Liquidating Trustee and the Trust Advisory Rbaf the Debtors’ information subject
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to attorney-client privileges, work product protens, or other immunities or protections
from disclosure, or by disclosure among the Debtibwes Liquidating Trustee, the Trust
Advisory Board, the FDIC Receiver, and/or JPMCrdbrmation that is subject to
attorney-client privileges, work product protecgonr other immunities or protections
from disclosure jointly held by the Debtors, thelEIReceiver, the Liquidating Trustee,
the Trust Advisory Board and/or JPMC. The Ligquid@tTrustee shall be obligated to
respond, on behalf of the Debtors, to all Informatbemands, including, without
limitation and by way of example, any Informatioerands made in connection with (a)
the investigation by the United States Attorneytfar Western District of Washington,
(b) the action entitled “Washington Mutual, Incc8aties, Derivative and ERISA
Litigation,” Case No. 2:08-md-1919, and (c) othesgeedings described more
specifically in the Disclosure Statement. The FIR€ceiver and JPMC shall take
reasonable steps to cooperate with the Liquiddtmigtee in responding to Information
Demands, and such cooperation shall include, famge, taking all steps necessary to
maintain and avoid waiver of any and all Privilegesluding, without limitation, any
Privileges that are shared jointly among or betwagnof the parties). The Liquidating
Trustee, with the consent of the Trust Advisory Bioanay waive Privileges that are held
solely by the Debtors and/or the Liquidating Tristt not jointly held with the FDIC
Receiver and/or JPMC, in the event and to the éxtenLiquidating Trustee, with the
consent of the Trust Advisory Board, determinegand faith that doing so is in the best
interests of the Liquidating Trust and its benetigs. The Liquidating Trustee, the
FDIC Receiver and JPMC may disclose information ihaubject to attorney-client
privileges, work product protections, or other imities or protections from disclosure
that are jointly held with the FDIC Receiver andl&MC only (i) upon written
permission from the Liquidating Trustee, the FDIEcRiver and JPMC, as the case may
be; (ii) pursuant to an order of a court of compgjerisdiction, subject to the procedure
described in the next sentence insofar as it agpie(iii) as otherwise required by law,
subject to the procedure described in the nexesertinsofar as it applies. If the
Liquidating Trustee, the Trust Advisory Board, #2IC Receiver or JPMC receives a
request from a third party to disclose informatibat is subject to attorney-client
privileges, work product protections, or other imities or protections from disclosure
that are jointly held with the Liquidating Trusteélke Trust Advisory Board, the FDIC
Receiver and/or JPMC, the party or parties whoivesesuch request will (w) pursue all
reasonable steps to maintain the applicable pgegeor protections from disclosure,
including, if necessary, to maintain the privilegesgprotections from disclosure by
seeking a protective order against and/or otheraligecting to the production of such
material, (x) notify the Liquidating Trustee, theu$t Advisory Board, the FDIC Receiver
and/or JPMC, as the case may be, (y) allow theitlajing Trustee, the Trust Advisory
Board, the FDIC Receiver and/or JPMC, as the caseh®, reasonable time under the
circumstances to seek a protective order agairgoantherwise object to the production
of such material, and (z) unless required by last,disclose the materials in question
unless and until any objection raised by the Ligtity Trustee, the Trust Advisory
Board, the FDIC Receiver and/or JPMC is resolvef@wor of disclosure.
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ARTICLE I

LIQUIDATING TRUST BENEFICIARIES

2.1  Conflicting Claims If any conflicting claims or demands are made
or asserted with respect to a Liquidating Trustrest, the Liquidating Trustee shall be
entitled, at its sole election, to refuse to compith any such conflicting claims or
demands. In so refusing, the Liquidating Trusatdnis sole election, may elect to make
no payment or distribution with respect to the lLgating Trust Interest subject to the
claims or demands involved, or any part theread, the Liquidating Trustee shall refer
such conflicting claims or demands to the Bankm@ourt, which shall have exclusive
jurisdiction over resolution of such conflictingaghs or demands. In so doing, the
Liguidating Trustee shall not be or become liablany party for its refusal to comply
with any of such conflicting claims or demands.eThquidating Trustee shall be entitled
to refuse to act until either (i) the rights of @dverse claimants have been adjudicated by
a Final Order of the Bankruptcy Court (or such ottwurt of proper jurisdiction) or (ii)
all differences have been resolved by a writtee@gent among all of such parties and
the Liquidating Trustee, which agreement shalludela complete release of the
Liquidating Trust and the Liquidating Trustee (tezurrence of either (i) or (ii) in this
Section 2.1lbeing referred to as a “Dispute Resolut)orPromptly after a Dispute
Resolution is reached, the Liquidating Trusteeldhahsfer the payments and
distributions, if any, together with any interds¢teon to be paid in accordance with
Section 4.5ereof, in accordance with the terms of such DesResolution. Any
payment of any interest or income should be nangftaxes attributable thereto in
accordance with Section 5.4

2.2  Rights of Liguidating Trust Beneficiarie€ach Liquidating Trust
Beneficiary shall be entitled to participate in tights and benefits due to a Liquidating

Trust Beneficiary hereunder according to the teoiniss Liquidating Trust Interest. The
interest of a Liquidating Trust Beneficiary is Heyaleclared and shall be in all respects
personal property. Except as expressly providedumgler, a Liquidating Trust
Beneficiary shall have no title to, right to, passen of, management of or control of the
Liquidating Trust or the Liquidating Trust Assetsto any right to call for a partition or
division of such assets or to require an accountMg surviving spouse, heir or devisee
of any deceased Liquidating Trust Beneficiary shalle any right of dower, homestead
or inheritance, or of partition, or any other rigstiatutory or otherwise, in the Liquidating
Trust Assets, but the whole title to the Liquidgtifrust Assets shall be vested in the
Liquidating Trustee and the sole interest of thguidating Trust Beneficiaries shall be
the rights and benefits given to such person utiierust Agreement and the Plan.

2.3  Evidence of Liquidating Trust InteresOwnership of a
Liquidating Trust Interest in the Liquidating Trusill be evidenced by the recording of

such ownership in an electronic book-entry systéma (Book Entry Systeif) maintained
either by the Liquidating Trust or an agent of thguidating Trust. A Liquidating Trust
Beneficiary shall be deemed the “holder of recqi®reinafter “holdei of such
Liquidating Trust Beneficiary’s Liquidating Trustterest(s) for purposes of all applicable
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United States federal and state laws, rules andatgns. The Liquidating Trustee shall,
upon the written request of a holder of a Liquid@firust Interest, provide reasonably
adequate documentary evidence of such holder'sdadgjng Trust Interest, as indicated
in the Book Entry System. The expense of providingh documentation shall be borne
by the requesting holder.

2.4 Transfers of Liquidating Trust Interests

(@  General The Liquidating Trust Interests shall be
transferable subject to the restrictions set fortthis Section 2.4.

(b)  Transfer Pursuant to the Book Entry System, the
Liquidating Trust shall maintain, or cause an agénhe Liquidating Trust to maintain, a
copy of each assignment instrument delivered fimih time to time and a register
(which may be electronic) for the recordation ¢f ttames and addresses of the
Liquidating Trust Beneficiaries, and the amount alags of their Liquidating Trust
Interests from time to time. Any transfer of alidgting Trust Interest shall not be
effective unless and until such transfer is recolidehe Book Entry System. Subject to
Section 2.4(d), the entries in the Book Entry Sysshall be conclusive absent manifest
error, and the Liquidating Trust and the Liquidgtifrustee shall treat each person whose
name is recorded in the Book Entry System purstaatite terms hereof as the owner of
Liquidating Trust Interests indicated therein fbmpairposes of this Trust Agreement,
notwithstanding notice to the contrary.

(c) Registration If the Liquidating Trustee, with consent of the
Trust Advisory Board and upon advice of counseledmrines that any class of
Liquidating Trust Interests may be subject to regton pursuant to section 12 of the
Securities Exchange Act of 1934, as amended (tkeli&ge AcY, the Liquidating
Trustee shall pursue relief from such registrabgrobtaining either an exemptive order,
a no-action letter or an interpretive letter frdme Securities and Exchange Commission
or its staff or, absent its ability to achieve tbhjective or in lieu thereof, shall register
such class pursuant to section 12 of such statuieiflg understood and agreed that the
Liquidating Trustee with the consent of the Trusivsory Board shall be authorized,
among other things, to register such class anddk =elief from one or more of the
requirements then applicable subsequent to sudtnaigon and to de-register such
class).

(d) Limitations on Transfer Notwithstanding any other
provision to the contrary, (1) the Liquidating Ties may disregard any transfer of
Liquidating Trust Interests if sufficient necesserfprmation (as reasonably determined
by the Liquidating Trustee), including applicablexrelated information, is not provided
by such transferee to the Liquidating Trustee @drénsfers to non-United States
Entities shall not be permitted unless either (Adlang has been obtained from the IRS
or an opinion from the Liquidating Trustee’s cour(se the good faith satisfaction of the
Liquidating Trustee) that stated interest income amy other income from tax refunds
expected to be received or recognized by the Lajind Trust are of a type and character
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that is eligible for exemption from United Stateishivolding, or (B) the requirement in
the preceding clause has been waived by the Litjoglarustee with the consent of the
Trust Advisory Board.

2.5 Limited Liability. No provision of this Trust Agreement, the Plan
or the Confirmation Order, and no mere enumerdienein of the rights or privileges of
any Liquidating Trust Beneficiary, shall give rigeany liability of such Liquidating Trust
Beneficiary solely in its capacity as such, whethesh liability is asserted by any Debtor,
by creditors, employees, or equity interest holdény Debtor, or by any other Person.
Ligquidating Trust Beneficiaries are deemed to nee¢ie Liquidating Trust Assets in
accordance with the provisions of this Trust Agreamthe Plan and the Confirmation
Order in exchange for their Allowed Claims or Eguitterests, as applicable, without
further obligation or liability of any kind, but bject to the provisions of this Trust
Agreement.

ARTICLE 111

DURATION AND TERMINATION OF LIQUIDATING TRUST

3.1 Duration The Liquidating Trust shall become effective nploe
Effective Date of the Plan and shall remain andioae in full force and effect until
dissolved as provided for in Section 28.14(d) ef fHan.

3.2 Dissolution of the Liquidating TrustThe Liquidating Trustee and
the Liquidating Trust shall be discharged or diged| as the case may be, at such time as
(i) all of the Liquidating Trust Assets have beéstributed pursuant to the Plan and this
Trust Agreement, (ii) the Liquidating Trustee deteres, with the consent of the Trust
Advisory Board, that the administration of any rémvag Liquidating Trust Assets is not
likely to yield sufficient additional Liquidatingrlist proceeds to justify further pursuit, or
(iii) all distributions required to be made by thguidating Trustee under the Plan and
this Trust Agreement have been made; provitéesvevey that in no event shall the
Liquidating Trust be dissolved later than threey@rs from the Effective Date unless
the Bankruptcy Court, upon motion within the sixsttoperiod prior to the third (3rd)

Ln furtherance of the above, WMI applied for avpte letter ruling from the IRS that the stated
interest income and any gain received or recogrigeitie Liquidating Trust from tax refunds
that is allocable to non-United States Entities Mfawt be subject to United States
withholding tax applicable to foreign persons. Widteived the requested ruling with respect
to any gain, but not as to the stated interestme&coAccordingly, any interest income received
by the Liquidating Trust from tax refunds (as waslcertain other potential receipts unrelated
to the tax refunds) will be subject to such witlthog with respect to any amounts allocable to
non-United States Entities at the time received,amy such withholding will reduce the
amounts subsequently distributable to such persd@s assigns. In light of the favorable
“gain” ruling, however, the designated Liquidatifigistee has indicated his intent to waive
(subject to the consent of the Trust Advisory Boarrdny change in law or in the IRS’s
position) the transfer restriction in Section 2)420. As such, it is currently expected that
Section 2.4(d) will not operate to prohibit transféo non-United States Entities.
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anniversary (or within the six-month period priorthe end of an extension period),
determines that a fixed period extension (not tweexr three (3) years, together with any
prior extensions, without a favorable private lettding from the IRS or an opinion of
counsel satisfactory to the Liquidating Trustee tredTrust Advisory Board that any
further extension would not adversely affect tradust of the trust as a liquidating trust for
United States federal income tax purposes) is sacg$o facilitate or complete the
recovery and liquidation of the Liquidating Trustgets. If at any time the Liquidating
Trustee determines, in reliance upon such TrudeBsmnals as the Liquidating Trustee
may retain, that the expense of administering ilgeitating Trust so as to make a final
distribution to the Liquidating Trust Beneficiarisslikely to exceed the value of the
assets remaining in the Liquidating Trust, the idating Trustee may apply to the
Bankruptcy Court for authority to (i) reserve amyaunt necessary to dissolve the
Liquidating Trust, (ii) donate any balance to ariialle organization (A) described in
section 501(c)(3) of the IRC, (B) exempt from Uditgtates federal income tax under
section 501(a) of the IRC, (C) that is not a “ptevéoundation”, as defined in section
509(a) of the IRC, and (D) that is unrelated toDebtors, the Reorganized Debtors, the
Liquidating Trust, and any insider of the LiquidegiTrustee, and (iii) dissolve the
Liquidating Trust. Upon receipt of such authofitym the Bankruptcy Court, the
Liquidating Trustee shall (X) notify each Liquidagi Trust Beneficiary, (Y) file a
Certificate of Cancellation with the Secretary tdt8 of the State of Delaware and (2)
provide a copy of the evidence of such cancellatioime Resident Trustee.

3.3  Continuance of Liquidating Trust for Winding Up\fter the
dissolution of the Liquidating Trust and solely fbe purpose of liquidating and winding

up the affairs of the Liquidating Trust, the Ligatohg Trustee shall continue to act as
such until its duties have been fully performedoobl distribution of all the Liquidating
Trust Assets, the Liquidating Trustee shall reta@books, records and files that shall
have been delivered to or created by the LiquidaTirustee. At the Liquidating
Trustee’s discretion, all of such records and damisimay be destroyed at any time
following the date that is six (6) years after timal distribution of the Liquidating Trust
Assets, subject to any joint prosecution and commtanests agreement(s) to which the
Liquidating Trustee may be party.

ARTICLE IV

ADMINISTRATION OF LIQUIDATING TRUST

4.1 Payment of Claims, Expenses and Liabiliti&ubject to the
Budget (as defined below) from time to time apprbieg the Trust Advisory Board in

accordance with Section 4.14#wreof, the Liquidating Trustee shall use Casthef
Liquidating Trust: (i) to pay reasonable costs ardenses of the Liquidating Trust that
are incurred (including, but not limited to, anyx€a imposed on the Liquidating Trust or
actual reasonable out-of-pocket fees and expensaged by Trust Professionals in
connection with the administration and liquidatadrthe Liquidating Trust Assets and
preservation of books and records as provided ai@e6.7hereof); (ii) to satisfy other
obligations or other liabilities incurred or assuhiny the Liquidating Trust (or to which
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the Liquidating Trust Assets are otherwise subjiecgccordance with the Plan, the
Confirmation Order, or this Trust Agreement, inchgifees and costs incurred in
connection with the protection, preservation, lggiion and distribution of the
Ligquidating Trust Assets and the costs of invesitigg prosecuting, resolving and/or
settling any Claims; and (iii) to satisfy any otludigations of the Liquidating Trust
expressly set forth in the Plan.

4.2 BB Liquidating Trust InterestsOn the Effective Date, the
Liquidating Trustee shall immediately distribute fiinds on account of the BB
Liquidating Trust Interests, subject to consensel@ase by the parties pursuant to
Section 2.4 of the Global Settlement Agreemenuchdunds from the tax escrow
account.

4.3 Distributions

(@  Generally Subject to Section 4.3(lthe Liquidating
Trustee is required to distribute to the Liquidgtiirust Beneficiaries on account of their

Liquidating Trust Interests, on each Distributioat® (as defined below) all unrestricted
Cash then on hand (including any Cash received thenDebtors on the Effective Date,
and treating any permissible investment as Caspugoses of this Section 4,.&xcept
such amounts (i) as are allocable to or retainedcopunt of Disputed Claims in
accordance with Section 27.3 of the Plan, (ii)rasraasonably necessary to meet
contingent liabilities and to maintain the valuelod Liquidating Trust Assets during
liquidation, (iii) as are necessary to pay reastenatzurred or anticipated expenses
(including, but not limited to, any Taxes imposetdar payable by the Debtors or the
Liquidating Trust or in respect of the Liquidatifigust Assets), or (iv) as are necessary to
satisfy other liabilities incurred or anticipategthe Liquidating Trust in accordance with
the Plan, the Global Settlement Agreement, orThist Agreement; providedhat the
amounts listed in clauses (ii), (iii) and (iv) dia¢ subject to the consent of the Trust
Advisory Board unless reflected in the Budget; jmted further, that the Liquidating
Trustee shall not be required to make a distriloupiorsuant to this Section 4if3he
aggregate, net amount of unrestricted Cash avaifabldistribution (taking into account
the above listed exclusions) is such as would ntfagelistribution impracticable as
reasonably determined by the Liquidating Truste#) the consent of the Trust Advisory
Board, in accordance with applicable law, but @dyong as such aggregate amount is
less than Twenty-Five Million Dollars ($25,000,000); and providedfurther, that the
Liguidating Trustee, with consent of the Trust Astwiy Board, may decide to forego the
first quarterly distribution to those Liquidatingukt Beneficiaries with respect to which
the Liquidating Trustee, in its reasonable judgmismiot administratively prepared to
make such distribution, in which case, such distrdn shall be made to such holders as
soon as practicable after the Liquidating Trussegdiministratively prepared to do so.
“Distribution Date” means the 1st day of the secomahth in each fiscal quarter during
the term of the Liquidating Trust or such otheredahat the Liquidating Trustee
determines, in consultation with the Trust AdvisBiard, are appropriate from time to
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time; provided, however, that there shall be adtleae such date in each fiscal quarter
during the term of the Liquidating Trust.

(b) Payment of DistributionsSubject to Section 4.2ach
Liquidating Trust Beneficiary's share of the Ligatthg Trust Interests as determined
pursuant to the Plan shall be allocated, and thaeitlating Trust Assets shall be
distributed, in accordance with Article XXXII oféhPlan and Annex Gereto.

(c) De Minimis Distributions No Cash payment shall be made
to any holder of a Liquidating Trust Interest ustich time, if ever, as the amount
payable thereto, in any distribution from the Ldgating Trust, is equal to or greater than
ten dollars ($10.00). Any holder of a Liquidatifgust Interest on account of which the
amount of Cash to be distributed pursuant to astyidution from the Liquidating Trust
is less than ten dollars ($10.00) shall be deemdwhte no claim for such distribution
against the Debtors, the Reorganized Debtors, itigdating Trust or the Liquidating
Trust Assets. Subject to Section #dreof, any Cash not distributed pursuant to this
Section 4.3hall be the property of the Liquidating Trusfi any restrictions thereon,
and shall be available for distribution to the othiguidating Trust Beneficiaries, in
accordance with the Plan and this Trust Agreement.

4.4  Undeliverable Property

(a) Holding of Undellverable DIStI‘IbUtIOﬂSI—f—&H—)’—d—I—St—H—bH-t—tGH

of a L|qU|dat|ng Trust Interest %meel—tethe—l:rqerd&tmglmsteemxjehverable no

further distribution shall be made to such holddess and until the Liquidating Trustee
(M;Mggne nOtIerd in wr|t|ng of such holders then cent address.
g e hecks
De jstributi Shio A e-rotbeen
OV S ndellverable
dlstrlbutlons shaII remain in the possessmn oﬂ_trh|e||dat|ng Trustedor its duly
authorized agent)ntil such time as a distribution becomes delibkrar as set forth in
Section 4.4(b) below. All Entities ultimately rédag an undeliverable distribution shall
not be entitled to any interest or other accrubng kind on account of the delay in
payment resulting from the undeliverable statusuzh distribution.Nething-contained

inthePlan-or-herein-shall-regtiidecept as required by lawhe Liquidating Trusteér
its duly authorized agent) shall not be requiedttempt to locate any holder of a

Liquidating Trust Interest.

(b) Failure to Clalm Undellverable DlstrlbutlanQHer—pﬁer
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dﬁﬂmﬂmjo_ahgldﬁus_olh&mwndﬂmm quwdatlng TrusteshaHH&a4+st

= ala a aataizala a S

) dal (NEe ) D 1 VBIEN [
Mi inHIrNt| hall state that (i) th | n hkrthrorm
istributi o e ofintert orwise undeli

M|§§|ng Holder NQ'[IQQ, §ugh hol glehall have its entitlement to such undellverable
distributiondisehargednd thel iquidating Trust Interesor Interests to which such
undeliverable distribution relates canceléet shall be forever barred from asserting any
entitlementwith respect theretpursuant to the Plathis Trust Agreement or otherwise
against the Debtors, the Reorganized Debtors, ithgdating Trust, or their respective
property. In such case, any consideration heldli&tribution on account of such
Liquidating Trust Interegs) shall revert to the Liquidating Trustee for redisition to

other holders of Liquidating Trust Interest in act@nce with the terms and provisions of
this Trust Agreement, the Plan and the Confirma@oder.

4.5 Interest on Liquidating Trust IntersstAs set forth in the Plan,
interest shall not accrue and be paid on the Lafind Trust Interests themselves, but
only with respect to and to the extent providedifiathe applicable contract that is the
subject of an Allowed Claim or under applicable Maith respect to an Allowed Claim
(“Interest). Interest may, as an incremental adjustmerthermaximum amount the
Liquidating Trust distributes in respect of a Lidaiing Trust Interest, accrue up to and
including the date of final payment in full of tAdlowed Claim related to the Liquidating
Trust Interest at the contract rate set forth emaggreement related to the Allowed Claim
or, if no such rate exists and applicable law ptesj at the federal judgment rate,
provided that Interest shall only accrue on the thetstanding unpaid portion of the
Allowed Claim, including any Post Petition Inter€daim thereon, that is the subject of
an Allowed Claim.

4.6  Setoffs The Liquidating Trustee may, pursuant to appliea
bankruptcy or non-bankruptcy law, set off agaimst kiquidating Trust Interest and the
distributions to be made pursuant to the Plan aowat thereof (before any distribution
is made on account of such Liquidating Trust Irdeby the Liquidating Trustee), the
claims, rights, and causes of action of any natuaeone or more of the Debtors, Debtors
in Possession, the Liquidating Trustee or the Reorgd Debtors may hold against the
holder of such Allowed Claim; providetowever that neither the failure to effect such a
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setoff nor the allowance of any Claim hereundetl gloastitute a waiver or release by the
Debtors, Debtors in Possession, the Liquidatingfe®ior the Reorganized Debtors of
any such claims, rights, and causes of actionttigaDebtors, Debtors in Possession, the
Liquidating Trustee or the Reorganized Debtors pw@gsess against such holder; and,
provided further, that nothing contained herein is intended totlitme ability of any
creditor to effectuate rights of setoff or recoupitnereserved or permitted by the
provisions of sections 553, 555, 559, or 560 ofBhekruptcy Code or pursuant to the
common law right of recoupment.

4.7  Distributions After the Effective DateDistributions made after
the Effective Date to holders of Liquidating Trirsterests on account of Claims that are
not Allowed Claims as of the Effective Date, butiethlater become Allowed Claims,
shall be deemed to have been made in accordantehsiterms and provisions of
Article XXXII of the Plan.

4.8 Compliance with Laws Any and all distributions of Liquidating
Trust Assets shall be in compliance with applicaéwes, including but not limited to,
applicable federal and state tax and securities.law

4.9  Fiscal Year Except for the first and last years of the Lagiing
Trust, the fiscal year of the Liquidating Trust ke the calendar year. For the first and
last years of the Liquidating Trust, the fiscaltyefthe Liquidating Trust shall be such
portion of the calendar year that the LiquidatingsI is in existence.

4.10 Books and RecordsThe Liquidating Trustee shall retain and
preserve the Debtors’ books, records and filesghall have been delivered to or created
by the Liquidating Trustee. Subject to Sectiont8Beof, the Liquidating Trustee shall
maintain, in respect of the Liquidating Trust ahd Liquidating Trust Beneficiaries and
all others to receive distributions under this Trigreement, books and records relating
to the assets and the income of the LiquidatingfTand the payment of expenses of,
liabilities of, and claims against or assumed by, ltiquidating Trust and the Liquidating
Trustee, in such detail and for such period of tanenay be necessary to enable it to
make full and proper reports in respect therea@idcordance with the provisions of this
Trust Agreement and applicable provisions of law|udingFaxtawbut not limited to
applicable Tax, securities and other federal aagtdaws Except as otherwise provided
herein or in the Plan, nothing in this Trust Agrestrequires the Liquidating Trustee to
file any accounting or seek approval of any couthwespect to the administration of the
Liquidating Trust, or as a condition for making grayment or distribution out of the
Liquidating Trust Assets. The Liquidating Trussgmll provide any member of the Trust
Advisory Board with access to such books and rexcdtoting normal business hours as
may be reasonably requested with five (5) daysaade notice. Liquidating Trust
Beneficiaries shall have the right upon thirty (8@ys’ prior written notice delivered to
the Liquidating Trustee to inspect such books @ednds; providedthat, if so requested,
all costs associated with such inspection shatidie in advance by such requesting
Liquidating Trust Beneficiary and such Liquidatifigust Beneficiary shall have entered
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into a confidentiality agreement reasonably satisiy in form and substance to the
Liquidating Trustee.

4.11 Cash PaymentsAliSubject to Section 27.3 of the Plan, all
distributions required to be made by the Liquidgfimustee to the Liquidating Trust
Beneficiaries shall be made in Cash denominatéshited States dollars by checks
drawn on a domestic bank selected by the Liquidaliustee or, at the option of the
Liquidating Trustee, by wire transfer from a donebink selected by the Liquidating
Trustee or as otherwise required or provided ifiegiple agreements; provided
however that Cash payments to foreign holders of LiqumdaTrust Interests may be
made, at the option of the Liquidating Trusteesuch funds as and by such means as are
necessary or customary in a particular foreigrsgiction.

4.12 Insurance The Liquidating Trust shall maintain customary
insurance coverage for the protection of the Ligtirdy Trustee, the members of the
Trust Advisory Board, employees and any such gtleesons serving as administrators
and overseers of the Liquidating Trust on and dfterEffective Date. The Liquidating
Trustee also may obtain insurance coverage it deecsssary and appropriate with
respect to real and personal property which magiecLiquidating Trust Assets, if any.

4.13 Disputes To the extent a dispute arises between the dajing
Trustee and the Trust Advisory Board concerningpr@ormance of any of the powers,
duties, and/or obligations herein, either the Lagting Trustee or the Trust Advisory
Board may file a motion and/or other pleadings whit Bankruptcy Court and obtain
advice and guidance or such other relief as maplpeopriate concerning a resolution of
the matter(s) in dispute between the partieshdretvent of a dispute, the Trust Advisory
Board shall have the right to engage legal counnsatlvise it with respect to the matter(s)
in dispute and the reasonable fees and expensestoiegal counsel shall be reimbursed
by the Liquidating Trustee from Cash in the Liquidg Trust, subject to Section 7.6
hereof.

4.14 Reports

(@  The Liquidating Trustee shall deliver reports (the
“Reports) to members of the Trust Advisory Board not latgn thirty (30) days
following the end of each fiscal quarter. Suchorépshall specify in reasonable detail (i)
the status of any Causes of Action, Claims angditon involving the Liquidating Trust
or the Liquidating Trust Assets, including, withdimitation, Avoidance Actions,
including any settlements entered into by the ldating Trust, (ii) the costs and
expenses of the Liquidating Trust that are incufmecluding, but not limited to, any
Taxes imposed on the Liquidating Trust or actuatomable out-of-pocket fees and
expenses incurred by Trust Professionals in cororeuatith the administration and
liquidation of the Liquidating Trust Assets andgeevation of books and records as
provided in Section 4.10 hereof) during the preegdiscal quarter, (iii) the amounts
listed in clause (ii) incurred since the Effectdate, (iv) the amount of Cash and other
assets received by the Liquidating Trust duringpher fiscal quarter, (v) the Liquidating
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Trustee’s estimate as of the end of the most rdsaratl quarter of the uncollected Tax
Refunds and all other Liquidating Trust Assets) (ve aggregate amount of Cash and
other assets received by the Liquidating Trustesthe Effective Date, (vii) the
calculation of the estimated amount of the Cashather assets to be distributed on the
next Distribution Date, including any Cash on h#mat is not to be distributed pursuant
to Section 4.3(a) above, (viii) the aggregate amofidistributions from the Liquidating
Trust to the Liquidating Trust Beneficiaries sirthe Effective Date, and (ix) such other
information as the Trust Advisory Board may reasdneequest from time to time. The
Liquidating Trustee shall also timely prepare, &led distribute such additional
statements, reports and submissions (A) as magdteseary to cause the Liquidating
Trust and the Liquidating Trustee to be in comp&with applicable law or (B) as may
be otherwise reasonably requested from time to liyne Trust Advisory Board.

(b)  The Liquidating Trustee shall prepare and submih&o
Trust Advisory Board for approval an annual plad andget at least thirty (30) days
prior to the commencement of each fiscal year eflilquidating Trust; provided
however that the first such report shall be submittedater than forty-five (45) days
after the Effective Date of the Plan. Such anpleah and budget shall set forth in
reasonable detail: (i) the Liquidating Trustee’§@pated actions to administer and
liquidate the Liquidating Trust Assets; and (ii¢ tAnticipated expenses, including the
expenses of Trust Professionals, associated wittumiing the affairs of the Liquidating
Trust. Such annual plan and budget shall be ugdatd submitted to the Trust Advisory
Board for review and approval on a quarterly bamisl each such quarterly update shall
reflect the differences between the anticipatesbastdescribed in the annual report and
actual operations of the Liquidating Trust to da#sy such annual plan and budget as
approved by the Trust Advisory Board is referretiéoein as the “Budget All actions
by the Liquidating Trustee must be substantiallysistent with the then current Budget,
provided that the Liquidating Trustee may takeactutside the Budget with the prior
approval of the Trust Advisory Board.

4.15 The Liquidating Trustee shall make available, bgtjpm on a
website, the Reports set forth in Section 4.14aya in such form and in such detail as
appropriate with the consent of the Trust AdvisBoard.

ARTICLEV

TAX MATTERS

51 Liquidating Trustees Tax Power for Debtors

(@) For all taxable periods ended on or before DecerBber
2009, the Liquidating Trustee shall have full amdlesive authority and responsibility in
respect of all Taxes of the Debtors (includinghaiit limitation, as the common parent
or other agent of any consolidated, combined alampniTax group of which the Debtors
were the agent), to the same extent as if the dajing Trustee were the Debtors.
Without limiting the foregoing, each of the Debtstsll execute, on or prior to the
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Effective Date, a power of attorney authorizing thguidating Trustee to correspond
with any authority on behalf of such Debtor andigm, collect, negotiate, settle, and
administer Tax payments and Tax returns.

(b) In furtherance of the transfer of the Liquidating3t
Assets to the Liquidating Trust on the Effectivea®dhe Liquidating Trust shall be
entitled to all Tax Refunds of the Debtors (andliltpiidating Trust shall bear
responsibility for (i) all Tax liabilities of the &btors for taxable years ended on or before
December 31, 2009, to the extent not dischargatdi?lan or provided for payment in
the Plan or the Global Settlement Agreement and\(MI’s obligations pursuant to
Section 2.4 of the Global Settlement Agreement)eihg understood that the Liquidating
Trustee only shall have whatever rights the Delttarkse pursuant to the terms of the
Global Settlement Agreement, and the Liquidatingst@e shall be contractually bound to
all restrictions in the Global Settlement Agreemeith respect to Tax filings.

(© Following the Effective Date, the Liquidating Trastshall
prepare and file (or cause to be prepared and fitedbehalf of the Debtors, all Tax
Returns required to be filed or that the Liquidgtifrustee otherwise deems appropriate,
including the filing of amended Tax Returns or resfs for refunds for all taxable periods
ended on or before December 31, 2009.

5.2 Liguidating Trust Assets Treated as Owned by CoesdlitFor all
United States federal income tax purposes, allgsafincluding, without limitation, the

Debtors, the Reorganized Debtors, the Liquidatingsee, and the Liquidating Trust
Beneficiaries) shall treat the transfer of the Laging Trust Assets to the Liquidating
Trust as (1) a transfer of the Liquidating Truss@is (subject to any obligations relating
to those assets) directly to the Liquidating TiBsheficiaries and, to the extent
Liquidating Trust Assets are allocable to DispuBddims, to the Liquidating Trust
Claims Reserve, followed by (2) the transfer byhshieneficiaries to the Liquidating
Trust of the Liquidating Trust Assets (other thiae Liquidating Trust Assets allocable to
the Liquidating Trust Claims Reserve) in excharae fquidating Trust Interests.
Accordingly, the Liquidating Trust Beneficiariesadbe treated for United States federal
income tax purposes as the grantors and ownehewfrespective share of the
Liquidating Trust Assets (other than such Liquidgtirust Assets as are allocable to the
Ligquidating Trust Claims Reserve, discussed beloW)e foregoing treatment shall also
apply, to the extent permitted by applicable lawv,dtate and local income tax purposes.

5.3 TaxReporting

(@  The Liquidating Trustee shall file Tax Returns tioe
Liquidating Trust treating the Liquidating Trustagrantor trust pursuant to Treasury
Regulation section 1.671-4(a) and in accordancle tis_Article V. The Liquidating
Trustee also will annually send to each holder big@idating Trust Interest a separate
statement regarding the receipts and expenditditd® d.iquidating Trust as relevant for
United States federal income tax purposes andnsiiuct all such holders to use such
information in preparing their United States fedl@araome tax returns or to forward the
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appropriate information to such holder’s underlyioeneficial holders with instructions

to utilize such information in preparing their Usdt States federal income tax returns.
The Liquidating Trustee shall also file (or caus®¢ filed) any other statement, return or
disclosure relating to the Liquidating Trust thatequired by any governmental unit.

(b)  On or before the Effective Date, the Debtors shalide
the Liquidating Trustee with a good-faith valuatwithe Tax Refunds as of the Effective
Date or shall otherwise arrange for such a valanatdbe provided to the Liquidating
Trustee as soon as practicable after the Effe€iate by such third party professionals as
the Debtors deem appropriate. The Liquidating feeisin consultation with the Trust
Advisory Board, will then in good faith value ather Liquidating Trust Assets, and shall
make all such values (including the Tax Refund eg)publicly available from time to
time_(by posting on a website or otherwist®) the extent relevant, and such values shall
be used consistently by all parties to the Liquidpf rust (including, without limitation,
the Debtors, the Liquidating Trustee, and Liquidgfirust Beneficiaries) for all United
States federal income tax purposes.

(c) Allocations of Liquidating Trust taxable income amgahe
Liquidating Trust Beneficiaries (other than taxaioleome allocable to the Liquidating
Trust Claims Reserve) shall be determined by rateré¢o the manner in which an
amount of Cash representing such taxable incomédwmudistributed (were such cash
permitted to be distributed at such time) if, immag¢ely prior to such deemed
distribution, the Liquidating Trust had distributelllits assets (valued at their tax book
value, and other than assets allocable to the daing Trust Claims Reserve) to the
holders of the Liquidating Trust Interests, adjddt& prior taxable income and loss and
taking into account all prior and concurrent dmitions from the Liquidating Trust.
Similarly, taxable loss of the Liquidating Trusiadihbe allocated by reference to the
manner in which an economic loss would be borneediately after a hypothetical
liquidating distribution of the remaining Liquidagy Trust Assets. The tax book value of
the Liquidating Trust Assets for purpose of thisti®m 5.3(c)shall equal their fair
market value on the Effective Date, adjusted iroet@nce with tax accounting principles
prescribed by the IRC, the applicable Treasury Reguns, and other applicable
administrative and judicial authorities and proncements.

(d) Subject to definitive guidance from the IRS or antof
competent jurisdiction to the contrary (includimg treceipt by the Liquidating Trustee of
a private letter ruling if the Liquidating Trustee requests one, or the receipt of an
adverse determination by the IRS upon audit ifaoottested by the Liquidating Trustee),
the Liquidating Trustee shall (i) timely elect tedt any Liquidating Trust Claims
Reserve as a “disputed ownership fund” governedrbgsury Regulation section
1.468B-9, and (ii) to the extent permitted by apgdiile law, report consistently with the
foregoing for state and local income tax purpogsparties (including the Liquidating
Trustee, the Debtors, and the Liquidating TrusteBieraries) shall report for United
States federal, state and local income tax purpomesistently with the foregoing.
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(e)  The Liquidating Trustee shall be responsible fompant,
out of the Liquidating Trust Assets, of any Tax@posed on the Liquidating Trust or its
assets, including the Liquidating Trust Claims Rese In the event, and to the extent,
any Cash retained on account of Disputed ClaintisarLiquidating Trust Claims
Reserve is insufficient to pay the portion of angls Taxes attributable to the taxable
income arising from the assets allocable to, @imed on account of, Disputed Claims,
such Taxes shall be (i) reimbursed from any subssgQash amounts retained on
account of Disputed Claims, or (ii) to the extemtls Disputed Claims have subsequently
been resolved, deducted from any amounts othedigsgbutable by the Liquidating
Trustee as a result of the resolution of such DespClaims.

() The Liquidating Trustee may request an expedited
determination of Taxes of the Liquidating Trustluding the Liquidating Trust Claims
Reserve, or the Debtors under section 505(b) oBtre&kruptcy Code for all Tax Returns
filed for, or on behalf of, the Liquidating Trust the Debtors for all taxable periods
through the dissolution of the Liquidating Trust.

5.4  Tax Withholdings by Liguidating Trustee€Tlhe Liquidating
Trustee may withhold and pay to the appropriate Aathority all amounts required to be

withheld pursuant to the IRC or any provision of &oreign, state or local tax law with
respect to any payment or distribution to the hidae Liquidating Trust Interests. The
Ligquidating Trustee may place funds in an escrogoant pursuant to an agreement with
the IRS (or otherwise) in an amount sufficientatisy its withholding obligations
pursuant to sections 1441 and 1442 of the IRC resipect to payments or distributions
to holders of Allowed WMB Senior Note Claims andcapting Non-Filing WMB Senior
Note Holders pursuant to Article XXI of the Planaling resolution (by seeking a
private letter ruling or other satisfactory detamation from the IRS) of the question of
whether withholding pursuant to such provisiongeguired or not on such payments or
distributions. All such amounts withheld and paidhe appropriate Tax Authority (or
placed in escrow pending resolution of the neeadlitiohold) shall be treated as amounts
distributed to such holders of Liquidating Trudkelests for all purposes of the Trust
Agreement. The Liquidating Trustee shall be autealto collect such tax information
from the holders of Liquidating Trust Interestsc(urding, without limitation, social
security numbers or other tax identification nunshas in its sole discretion the
Liquidating Trustee deems necessary to effectiétan, the Confirmation Order, and
the Trust Agreement. In order to receive distiimg under the Plan, all holders of
Liquidating Trust Interests (including, without litation, (i) holders of Allowed Senior
Notes Claims, Allowed Senior Subordinated Notesrt3aAllowed CCB-1 Guarantees
Claims, Allowed CCB-2 Guarantees Claims, Allowe&#RS Claims, Allowed Late-Filed
Claims, Allowed General Unsecured Claims, Allowe®/Senior Notes Claims and
REIT Series and (ii) Accepting Non-Filing WMB Senldote Holders) shall be required
to identify themselves to the Liquidating Trustee @rovide tax information and the
specifics of their holdings, to the extent the ligiaiing Trustee deems appropriate in the
manner and in accordance with the procedures fiom to time established by the
Liquidating Trustee for these purposes. This idieation requirement generally applies
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to all holders, including those who hold their Giaiin “street name.” The Liquidating
Trustee may refuse to make a distribution to angidroof a Liquidating Trust Interest
that fails to furnish such information in a timéhshion, until such information is
delivered, and may treat such holder’s Liquidafiingst Interests as disputed; provigded
however that, upon the delivery of such information blyadder of a Liquidating Trust
Interest, the Liquidating Trustee shall make sustriution to which the holder of the
Liquidating Trust Interest is entitled, without aiitwhal interest occasioned by such
holder’s delay in providing tax information; andopided furtherthat, if the Liquidating
Trustee fails to withhold in respect of amountsereed or distributable with respect to
any such holder and the Liquidating Trustee ig lagtd liable for the amount of such
withholding, such holder shall reimburse the Ligidg Trustee for such liability (to the
extent such amounts were actually distributed i $1o0lder).

ARTICLE VI

POWERS OF AND LIMITATIONSON THE TRUSTEES

6.1 Liguidating Trustee

(@  “Liquidating Truste& means William C. Kosturos so long
as he continues in office, and all other individuaho have been duly elected and qualify
as liquidating trustees of the Liquidating Trustduander pursuant to Section 1.4 or
Article VIII hereof, but shall not include the Resident Trus®ebject to Article VI
hereof, the Liquidating Trustee shall hold officgilthe termination of the Liquidating
Trust in accordance with the terms set forth her&eferences herein to the Liquidating
Trustee shall refer to the individual or individsiglerving as the Liquidating Trustee
solely in its or their capacity as trustees hereund

(b)  Subject to the express limitations set forth heraiy
actions of the Liquidating Trustee contemplatedHyy Trust Agreement shall be decided
and conducted by the Liquidating Trustee only.

6.2 Powers of the Liguidating Trustee

@) Pursuant to the terms of the Plan, the ConfirmaDother
and this Trust Agreement, the Liquidating Trusteallshave various powers, duties and
responsibilities concerning the prosecution ofaiarlitigation claims, the disposition of
assets, the resolution of claims, and numerous othlgations relating to maximizing
the proceeds of the Liquidating Trust Assets aedatfiministration of the Liquidating
Trust.

(b)  The Liquidating Trustee shall have only such rightsvers
and privileges expressly set forth in the ConfinoraOrder, the Plan and this Trust
Agreement and as otherwise provided by applicae ISubject to the Confirmation
Order, the Plan, the Global Settlement Agreemedttha provisions of this Trust
Agreement, including, without limitation, the ovigist and approvals by and of the Trust
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Advisory Board provided herein, the Liquidating $tee shall be expressly authorized to
undertake the following actions:

0] to open bank accounts (and to delegate such
authority to such representatives or agents oLidpgdating
Trustee as the Liquidating Trustee may nominate fime to
time), and to hold, manage, convert to Cash, asidlilolite the
Liquidating Trust Assets, including prosecuting aesblving the
Claims and Causes of Action belonging to the Ligtiit Trust;

(i) to hold the Liquidating Trust Assets for the benefi
of the Liquidating Trust Beneficiaries, whetheriti@aims are
Allowed on or after the Effective Date;

(i) in the Liquidating Trustee’s reasonable business
judgment, to investigate, prosecute, settle aratdandon rights,
Causes of Action, Claims, or litigation of the Lidating Trust,
including, without limitation, Avoidance Actions;

(iv)  to monitor and enforce the implementation of the
Plan;

(v) to file all Tax and regulatory forms, returns, repp
and other documents required with respect to thaidating
Trust;

(vi)  inthe Liquidating Trustee’s reasonable business
judgment, to object to Claims, and manage, contralsecute,
and/or settle on behalf of the Liquidating Trudijextions to
Claims on account of which the Liquidating Trusfag Disbursing
Agent) will be responsible (if Allowed) for makirdistributions
under the Plan;

(vii)  to take all actions and create any document
necessary to implement the Plan;

(viii)  to hold, manage, and distribute Cash or non-Cash
Liquidating Trust Assets obtained through the eserof its power
and authority;

(ix)  to act as a signatory to the Debtors for all puegps
including those associated with the novation oftiamts or other
obligations arising out of the sales of the Debtassets; and

x) to take all necessary actions and file all appedpri
motions to obtain an order closing the Chapter 44€G.
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(c) In all circumstances, the Liquidating Trustee shafhply
with all of the Debtors’ obligations under the Givlsettlement Agreement and in
accordance with applicable law and shall othenaigdn the best interest of all
Liquidating Trust Beneficiaries, and the Liquidafifirustee shall act in furtherance of the
purpose of the Liquidating Trust. With the consefnthe Trust Advisory Board, the
Liquidating Trustee may serve on the board of dinescof any subsidiary of the
Liquidating Trust, provided the subsidiary’s objeetis consistent with that of the
Ligquidating Trust (i.e. to sell its assets andrtsite the proceeds in liquidation) (the

“Objective’).

(d) Except as otherwise provided in this Trust Agreeinie
Liquidating Trustee will not be required to obt#e order or approval of the Bankruptcy
Court, or any other court of competent jurisdictionor account to the Bankruptcy Court
or any other court of competent jurisdiction fdwe exercise of any right, power or
privilege conferred hereunder. Notwithstandingftiregoing, where the Liquidating
Trustee determines, in its reasonable discretiat,it is necessary, appropriate or
desirable, the Liquidating Trustee will have thghtito submit to the Bankruptcy Court
any question or questions regarding any specifiom@roposed to be taken by the
Liquidating Trustee with respect to this Trust Agreent, the Liquidating Trust, or the
Liquidating Trust Assets, including, without limitan, the administration and
distribution of the Liquidating Trust Assets ané termination of the Liquidating Trust.
Pursuant to the Plan, the Bankruptcy Court hasnedgurisdiction for such purposes and
may approve or disapprove any such proposed agtion motion by the Liquidating
Trustee.

6.3 Limitations on Liquidating Trustee

(@  The Liquidating Trustee shall, on behalf of theuidgpting
Trust, hold the Liquidating Trust out as a trusthia process of liquidation and not as an
investment company. The Liquidating Trustee shaltestricted to the liquidation of the
Liquidating Trust Assets on behalf, and for theddgnof the Liquidating Trust
Beneficiaries and the distribution and applicatbi.iquidating Trust Assets for the
purposes set forth in, and the conservation anggtion of the Liquidating Trust Assets
and the administration thereof in accordance wfith,provisions of this Trust Agreement,
the Plan and the Confirmation Order.

(b) Notwithstanding anything in this Trust Agreementhe
contrary, the Liquidating Trustee shall submithe Trust Advisory Board for their
approval the following matters and any other mattbat the Trust Advisory Board may
from time to time direct or that expressly require approval of the Trust Advisory
Board pursuant to the other terms of this Trusteggrent:

0] Any transaction involving the sale, assignment,

transfer or abandonment of any Liquidating Trusteéisor Assets
having a value in excess of $500,000;
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(i) Any proposed final settlement, disposition or
abandonment of any Cause of Action, Claim or olitigation
involving the Liquidating Trust or Liquidating TruAssets with a
value in excess of $500,000 other than any propfisall
settlement, disposition or abandonment that wasemaaccepted
by the Debtors prior to the Effective Date, thenpipal terms of
which have been evidenced in writing (whether drsuzh offer or
acceptance is conditioned upon approval of anyrsigeg
authority);

(i) Any incurrence of any cost, expense or fee in exces
of $500,000 (covering services to be rendered @aymts utilized
by the Liquidating Trustee within a one month pdjjo

(iv)  Any determination to retain Trust Professionals and
any compensation arrangements for such Trust Riofess, it
being understood that the Liquidating Trusteealfiitiintends to
engage Weil, Gotshal & Manges LLP as legal counsel;

(v) Determination of the amount of any distribution to
the Liquidating Trust Beneficiaries;

(vi)  Any determination to initiate lawsuits or
proceedings;

(vii)  If the equity interests of WMMRC become
Liguidating Trust Assets, any appointment of amgchiors of
WMMRC and any determination to consent to, or witlithe
consent to, any action requiring the consent ora of the
equity holders of WMMRC,;

(viii)  The dissolution of the Liquidating Trust.

The foregoing shall not limit the Liquidating Trasts ability to make determinations and
take actions regarding compliance with tax withimddequirements (including
remittances).

6.4 Establishment of Trust Advisory Board

(&)  The “Trust Advisory Boarimeans the board to be
appointed in accordance with, and to exercise titieslset forth in, this Trust
Agreement, which duties shall be (i) to oversedithedation and distribution of the
Liquidating Trust Assets by the Liquidating Trusteexccordance with the Trust
Agreement, the Plan and the Confirmation Orderidiepprove (or withhold approval)
of those matters submitted to it for approval inadance with the terms of this Trust
Agreement, and (iii) to remove and appoint any easor to the Liquidating Trustee as
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provided for in this Trust Agreement. The Trustvisery Board initially shall be
comprised of (X) three (3) members, to be selegtimdly by the Debtors and the
Creditors’ Committee and (Y) one (1) member, tsbkected by the Equity Committee
and approved by the Debtors and the Creditors’ Citteen The initial members of the
Trust Advisory Board are set forth on AnnexhAreto. Under no circumstance may a
member of the Trust Advisory Board serve on thadoé directors of any subsidiary of
the Liquidating Trust, unless the subsidiary’s abje is consistent with the Objective.

(b) Each member of the Trust Advisory Board shall desig
(i) one or more representatives who shall attenetimgs of and participate in other
activities of the Trust Advisory Board and (ii) alternate representative to attend
meetings and participate in other activities of Thast Advisory Board when the
representatives designated pursuant to clausbdi)eaare unavailable.

(c) Notwithstanding anything in this Trust Agreementhe
contrary, the Trust Advisory Board shall not takg action which will cause the
Liquidating Trust to fail to qualify as a “liquidag trust” for United States federal
income tax purposes.

(d) A quorum for meetings of the Trust Advisory Boahhk
consist of a majority of the non-recused, votingmbers of the Trust Advisory Board
then serving;_providechowever that, for purposes of determining whether a qomis
present at such a meeting, a voting member of thst Advisory Board shall be deemed
present if a representative of the member is aittgnd person, by telephone or by proxy.

(e) Except as expressly provided herein, the affirneatiote of
a majority of the non-recused, voting members effttust Advisory Board shall be the
act of the Trust Advisory Board with respect to amgtter that requires the
determination, consent, approval or agreementdi board. If an equal number of the
non-recused voting members of the Trust Advisorgosote for and against a
particular matter, the Liquidating Trustee shalldna casting vote with respect to such
matter. Any or all of the members of the Trust &dvy Board may participate in a
regular or special meeting by, or conduct the meetirough the use of, conference
telephone or similar communications equipment bgmseof which all persons
participating in the meeting may hear each otlmewhich case any required notice of
such meeting may generally describe the arrangenfeather than or in addition to the
place) for the holding thereof. Any member of Twast Advisory Board participating in
a meeting by this means is deemed to be pres@atrgon at the meeting. In all matters
submitted to a vote of the Trust Advisory Board;re@rust Advisory Board member
shall be entitled to cast one vote, which voteldb@kast personally by such Trust
Advisory Board member or by proxy. In a mattewinich the Liquidating Trustee
cannot obtain direction or authority from the TrAslvisory Board, the Liquidating
Trustee may file a motion requesting such directioauthority from the Bankruptcy
Court;_providedhowevey that any member of the Trust Advisory Board mpyase
such motion.
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() A Trust Advisory Board member and its represengativ
shall be recused from the Trust Advisory Board'sbdeations and votes on any and all
matters as to which such member has a conflictiteyést. If a Trust Advisory Board
member or its representative does not recuse fteeff any such matter, that Trust
Advisory Board member and its representative magebesed from such matter by the
majority vote of the remaining, voting membersted Trust Advisory Board that are not
recused from the matter.

(@)  Any action required or permitted to be taken byThest
Advisory Board at a meeting may be taken withontegeting if the action is taken by
unanimous written consent of the Trust Advisory Bloas evidenced by one or more
written consents describing the action taken, sidnethe Trust Advisory Board and
filed with the minutes or proceedings of the Trdvisory Board.

(h)  The authority of the members of the Trust AdvisBoard
shall be effective as of the Effective Date andlskaiain and continue in full force and
effect until the Liquidating Trust is dissolvedancordance with Section 3t2reof. The
service of the members of the Trust Advisory Baardll be subject to the following:

0] the members of the Trust Advisory Board shall
serve until death or resignation pursuant to cldiiskelow, or
removal pursuant to clause (iii) below;

(i) a member of the Trust Advisory Board may resign
at any time by providing a written notice of resagjon to the
remaining members of the Trust Advisory Board. ISrgsignation
shall be effective when a successor is appointguiasded herein;

(i)  a member of the Trust Advisory Board may be
removed by vote of the other three members foiréaid or willful
misconduct in connection with the affairs of thguidating Trust
or (b) cause, which shall include a breach of fidycduty other
than as specified in the foregoing clause (a).hSamoval shall be
effective immediately upon such vote.

(iv)  inthe event of a vacancy in such member’s position
(whether by removal, death or resignation) a newnbex may be
appointed, by the unanimous vote of the remainiegivers of the
Trust Advisory Board. The appointment of a sucoessember of
the Trust Advisory Board shall be evidenced byfilneg with the
Bankruptcy Court of a notice of appointment, whiadtice shall
include the name, address, and telephone numltlee sluccessor
member of the Trust Advisory Board; and

(v) immediately upon appointment of any successor
member of the Trust Advisory Board, all rights, @og; duties,
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authority, and privileges of the predecessor mermb#re Trust
Advisory Board hereunder shall be vested in ancettalen by the
successor member of the Trust Advisory Board witlamy further
act; and the successor member of the Trust AdviBogayd shall
not be liable personally for any act or omissionhaf predecessor
member of the Trust Advisory Board.

0] Members of the Trust Advisory Board will be compsesl
as set forth in the attached Annex Blso, any member of the Trust Advisory Board
shall be reimbursed by the Liquidating Trusteet®actual, reasonable out-of-pocket
expenses incurred for serving on such board ange&sonable legal fees incurred by any
member of the Trust Advisory Board in their capaas such with respect to outside
counsel in the same manner and priority as the eosgiion and expenses of the
Liquidating Trustee under this Trust Agreementaaordance with the Budget, after
submission of reasonably detailed receipts or te®evidencing such expenses. Except
as provided for in this Section 6#he members of the Trust Advisory Board shallbt
entitled to receive any other form of compensati®he Budget shall include a reserve of
no less than $100,000 for the fees and expendés dirust Advisory Board.

6.5 Resolution of Claims

€)) Except as otherwise provided_in Section 6.58s)of the
Effective Date, objections to, and requests fanesion of Claims against the Debtors
may be interposed and prosecuted only by the Lajind Trustee; providedowevey
that the Trust Advisory Board may make a demantheriLiquidating Trustee demanding
that the Liquidating Trustee object to or file guest for estimation of any claim in
excess of $500,000, and, if the Liquidating Truséds to file such objection or request,
the Trust Advisory Board may bring such objectiomemuest on behalf of the
Liquidating Trust. Such objections and requesteftimation shall be served on the
respective claimant and filed with the Bankrupta@u@ (i) on or before the 120th day
following the later of (A) the Effective Date anfl)(the date that a proof of Claim is filed
or amended or a Claim is otherwise asserted or deaeim writing by or on behalf of a
holder of such Claim, or (ii) on such later dateresy be fixed by the Bankruptcy Court
whether fixed before or after the date specifiediauses (A) and (B) above.

(b) Notwithstanding any other provision hereof, if goortion
of a Claim is disputed, no payment or distributowavided hereunder shall be made on
account of such Claim unless and until such Digp@aim becomes an Allowed Claim.

(c) To the extent that a Disputed Claim ultimately bees an
Allowed Claim, distributions (if any) shall be mattethe holder of such Allowed Claim
in accordance with the provisions of the Plan daisl Trust Agreement.

(d) On and after the Effective Date, the Liquidatingsiee
shall, subject to the oversight and approval rigifitthe Trust Advisory Board as
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provided herein, have the authority to compronssttle, otherwise resolve or withdraw
any objections to Claims against the Debtors deeims appropriate.

(e)  The Liquidating Trustee, or the Trust Advisory Bihaas
provided in Section 6.5(a), may at any time retjtlest the Bankruptcy Court estimate
any Disputed Claim pursuant to section 502(c) efBlankruptcy Code regardless of
whether any of the Debtors or any other Personiquely objected to such Claim or
whether the Bankruptcy Court has ruled on any sigéction, and the Bankruptcy Court
shall retain jurisdiction to estimate any Clainaay time during litigation concerning any
objection to any Claim, including, without limitati, during the pendency of any appeal
relating to any such objection. In the event thatBankruptcy Court estimates any
Disputed Claim, the amount so estimated shall @omsteither the allowed amount of
such Claim or a maximum limitation on such Claim datermined by the Bankruptcy
Court. If the estimated amount constitutes a marmnfimitation on the amount of such
Claim, the Liquidating Trustee, or the Trust Advis8oard, as provided in Section
6.5(a), may pursue supplementary proceedings &bty the allowance of such Claim.
All of the aforementioned objection, estimation aesolution procedures are intended to
be cumulative and not exclusive of one anotheain® may be estimated and
subsequently compromised, settled, withdrawn alves by any mechanism approved
by the Bankruptcy Court.

() The amount of any Liquidating Trust Assets alloedbl, or
retained on account of, any Disputed Claim in tlgidating Trust Claims Reserve shall
be determined based on the estimation of such BidpDlaim pursuant to Section 6.5(e)
hereof or as otherwise agreed in writing by thetDesbor the Liquidating Trustee and the
holder of such Claim.

6.6  Actions Taken on Other Than Business Daythe event that any
payment or act under the Plan or this Trust Agregnserequired to be made or
performed on a date that is not a Business Dap, ttieemaking of such payment or the
performance of such act may be completed on thesuexeeding Business Day, but
shall be deemed to have been completed as ofgneed date.

6.7 Agents and Professionals

(@  The Liquidating Trust may, but shall not be reqdite,
from time to time enter into contracts with, coisuth and retain employees, officers
and independent contractors, including attorneysp@ntants, appraisers, disbursing
agents or other parties deemed by the Liquidatmgt€e to have qualifications necessary
or desirable to assist in the proper administratibtine Liquidating Trust (collectively,
the “Trust Professiondls on such terms as the Liquidating Trustee deapmsopriate.
The Liquidating Trustee may assume existing cotgrand/or leases to which WMl is a
party as of the date hereof including, without tation, employment agreements, or may
enter into new arrangements on substantially sinelans. None of the professionals
that represented parties-in-interest in the CheadteCases shall be precluded from being
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engaged by the Liquidating Trustee solely on actoftitheir service as a professional for
such parties-in-interest prior to the Effective ®at

(b)  Atfter the Effective Date, Trust Professionals shall
required to submit reasonably detailed invoices omonthly basis to the Liquidating
Trustee and the Trust Advisory Board, includingurch invoices a description of the
work performed, who performed such work, and ifitg on an hourly basis, the hourly
rate of such person, plus an itemized statemeex@énses. The Liquidating Trustee
shall pay those invoices thirty (30) days afteopycof such invoices is provided to the
Liquidating Trustee, without Bankruptcy Court apgab unless the Liquidating Trustee
objects. The Trust Professionals shall not beireduo file monthly, interim or final fee
applications with the Bankruptcy Court. Notwithsdarg this, in the event of any dispute
concerning the entitlement to, or the reasonabteokany compensation and/or expenses
of any Trust Professionals, either the Liquidafimgstee or the affected party may ask
the Bankruptcy Court to resolve the dispute.

(c) All payments to Trust Professionals shall be paitiad the
Liquidating Trust Assets.

6.8  Investment of Liguidating Trust MoniesAll monies and other
assets received by the Liquidating Trustee as Hafing Trust Assets (including the
proceeds thereof as a result of investment in decme with this Section 6.8hall, until
distributed or paid over as herein provided, be Irekrust for the benefit of the
Liquidating Trust Beneficiaries, and shall not legregated from other Liquidating Trust
Assets, unless and to the extent required by the. PThe Liquidating Trustee shall
promptly invest any such monies (including any eays thereon or proceeds thereof) as
permitted by section 345 of the Bankruptcy Codeéhanmanner set forth in this Section
6.8, but shall otherwise be under no liability forargst or income on any monies
received by the Liquidating Trust hereunder and @l distribution or payment to the
Liquidating Trust Beneficiaries, except as suckri@st shall actually be received.
Investment of any monies held by the LiquidatingsErshall be administered in
accordance with the general duties and obligatr@meunder. The right and power of the
Liquidating Trustee to invest the Liquidating Trédstsets, the proceeds thereof, or any
income earned by the Liquidating Trust, shall batkd to the right and power to (i)
invest such Liquidating Trust Assets (pending dsitiions in accordance with the Plan or
this Trust Agreement) in (a) short-term direct ghtions of, or obligations guaranteed by,
the United States of America or (b) short-term gédtions of any agency or corporation
which is or may hereafter be created by or pursteaah act of the Congress of the
United States as an agency or instrumentality tipoe (ii) deposit such assets in
demand deposits at any bank or trust company, wiashat the time of the deposit, a
capital stock and surplus aggregating at leasto®1000,000 (collectively, the
“Permissible Investmenils provided howevey that the scope of any such Permissible
Investments shall be limited to include only thoseestments that a liquidating trust,
within the meaning of Treasury Regulations sec80h.7701-4(d), may be permitted to

US_ACTIVE:\43628465191279831.0003 27



hold, pursuant to the Treasury Regulations, ormaaglification in the IRS guidelines,
whether set forth in IRS rulings, other IRS proncements or otherwise.

6.9 Termination The duties, responsibilities and powers of the
Liquidating Trustee shall terminate on the dateltig@idating Trust is dissolved
pursuant to Section 3tiereof, under applicable law in accordance wighRhan, by an
order of the Bankruptcy Court or by entry of a fidacree closing the Debtors’ Chapter
11 cases; providedhat Sections 7.2, 7.4, 7ahd_7.6hereof shall survive such
termination, dissolution and entry.

6.10 Resident Trustee

(@) The Resident Trustee has been appointed and hagebgs
to serve as the trustee of the Liquidating Trultlgdor the purpose of complying with
the requirement of Section 3807(a) of the TrusttAat the Liquidating Trust have one
trustee, which, in the case of a natural persoa resident of the State of Delaware, or
which in all other cases, has its principal platbusiness in the State of Delaware. The
duties and responsibilities of the Resident Trustesdl be limited solely to (i) accepting
legal process served on the Liquidating Trust ex3kate of Delaware, (ii) the execution
of any certificates required to be filed with thféce of the Delaware Secretary of State
that the Resident Trustee is required to executieru8ection 3811 of the Trust Act, and
(iif) any other duties specifically allocated t@tResident Trustee in this Trust
Agreement. Except as provided in the foregoindesere, the Resident Trustee shall
have no management responsibilities or owe anyifaly duties to the Liquidating Trust,
the Liquidating Trustee, the Trust Advisory Boardiwe Liquidating Trust Beneficiaries.
Contemporaneously with the execution of this TAteement, the Resident Trustee is
hereby authorized and directed to file a CertiBaatt Trust with the Secretary of State of
the State of Delaware as provided under the Traott A

(b) By its execution hereof, the Resident Trustee asdbe
Liquidating Trust created herein. Except as otlezwexpressly required by Section
6.10(a) the Resident Trustee shall not have any dutiability with respect to the
administration of the Liquidating Trust, the invesint of the Liquidating Trust Assets or
the distribution of the Liquidating Trust Assetsthe Liquidating Trust Beneficiaries, and
no such duties shall be implied. The Residentt€rishall not be liable for the acts or
omissions of the Liquidating Trustee or the Trudzisory Board, nor shall the Resident
Trustee be liable for supervising or monitoring pleeformance of the duties and
obligations of the Liquidating Trustee or the TrAslvisory Board under this Trust
Agreement, except as expressly required by Se6tibth(a) The Resident Trustee shall
not be obligated to give any bond or other sectioityhe performance of any of its duties
hereunder. The Resident Trustee shall not be paltgdiable under any circumstances,
except for its own willful misconduct, bad faith gnmoss negligence. Without limiting the
foregoing:

(1) the Resident Trustee shall not be personally liable
for any error of judgment made in good faith, exdegghe extent
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such error of judgment constitutes willful miscontjubad faith or
gross negligence;

(i) no provision of this Trust Agreement shall require
the Resident Trustee to expend or risk its persimals or
otherwise incur any financial liability in the permance of its
rights or powers hereunder if the Resident Trusteereasonable
grounds to believe that the payment of such fumdslequate
indemnity against such risk or liability is not seaably assured or
provided to it;

(i)  the Resident Trustee shall not be personally liable
for the validity or sufficiency of this Trust Agreent or for the
due execution hereof by the other parties hereto;

(iv)  the Resident Trustee may accept a certified copy of
a resolution of the board of directors or otheragoing body of
any corporate party as conclusive evidence that segplution has
been duly adopted by such body and that the samdull force
and effect;

(v) the Resident Trustee may request the Liquidating
Trustee to provide a certificate with regard to &t or matter the
manner of ascertainment of which is not specifycpatescribed
herein, and such certificate shall constitute fuditection to the
Resident Trustee for any action taken or omitteldetdaken by it in
good faith in reliance thereon;

(vi)  inthe exercise or administration of the Liquidgtin
Trust hereunder, the Resident Trustee (a) mayissitly or
through agents or attorneys pursuant to agreernsatgsed into
with any of them, and (b) may consult with natioywa¢cognized
counsel selected by it in good faith and with daee@nd
employed by it, and it shall not be liable for dngg done,
suffered or omitted in good faith by it in accordamwith the
advice or opinion of any such counsel; and

(vii)  the Resident Trustee acts solely as Resident Bruste
hereunder and not in its individual capacity, alhgp@rsons having
any claim against the Resident Trustee by reasdmeof
transactions contemplated by this Trust Agreemieall ook only
to the Liquidating Trust Assets for payment orsfattion thereof.

(c) The Resident Trustee shall be entitled to receive
compensation from the Liquidating Trust for thevsses that the Resident Trustee
performs in accordance with this Trust Agreemergidoordance with such fee schedules
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as shall be agreed from time to time by the Resifiarstee, the Liquidating Trustee and
the Trust Advisory Board. The Resident Trustee alag consult with counsel (who may
be counsel for the Liquidating Trustee or for thesident Trustee) with respect to those
matters that relate to the Resident Trustee’saslhe Delaware resident trustee of the
Liquidating Trust, and the reasonable legal feearired in connection with such
consultation shall be reimbursed to the Residenst€e pursuant to this Section 6.10(c)
provided however that no such fees shall be reimbursed to theneittat they are
incurred as a result of the Resident Trustee’ssgnegligence, bad faith or willful
misconduct.

(d) The Resident Trustee shall serve for the duratidheo
Liquidating Trust or until the earlier of (i) thé&fective date of the Resident Trustee’s
resignation, or (ii) the effective date of the remloof the Resident Trustee. The Resident
Trustee may resign at any time by giving thirty)(@8ys’ written notice to the
Liquidating Trustee and the Trust Advisory Boarthypded however that such
resignation shall not be effective until such tiagea successor Resident Trustee has
accepted appointment. The Resident Trustee magnheved at any time by the
Liquidating Trustee, with the consent of the TrAdvisory Board, by providing thirty
(30) days’ written notice to the Resident Trusfgeyvided however such removal shall
not be effective until such time as a successord@esTrustee has accepted
appointment. Upon the resignation or removal efResident Trustee, the Liquidating
Trustee, with the consent of the Trust Advisory Bpahall appoint a successor Resident
Trustee. If no successor Resident Trustee shedl haen appointed and shall have
accepted such appointment within forty-five (45yslafter the giving of such notice of
resignation or removal, the Resident Trustee méatigoethe Bankruptcy Court for the
appointment of a successor Resident Trustee. Argessor Resident Trustee appointed
pursuant to this Section 6.10(hall be eligible to act in such capacity in ademrce
with this Trust Agreement and, following compliangigh this_Section 6.10(¢xhall
become fully vested with the rights, powers, dusied obligations of its predecessor
under this Trust Agreement, with like effect asnfginally named as Resident Trustee.
Any such successor Resident Trustee shall notEhR&sident Trustee of its appointment
by providing written notice to the Resident Trusé®el upon receipt of such notice, the
Resident Trustee shall be discharged of its dingesin.

ARTICLE VII

CONCERNING THE LIQUIDATING TRUSTEE

7.1 Reliance by Liquidating TrusteeExcept as otherwise provided in
this Trust Agreement, the Plan or the Confirmatiyder, the Trustees may rely and shall
be protected in acting upon any resolution, statémestrument, opinion, report, notice,
request, consent, order or other paper or docureasbnably believed by the Trustees to
be genuine and to have been signed or presentie lpyoper party or parties.

7.2  Liability to Third Persons No Liquidating Trust Beneficiary shall
be subject to any personal liability whatsoevetpi, contract or otherwise, to any
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person in connection with the Liquidating Trust @issor the affairs of the Liquidating
Trustee. The Liquidating Trustee, the Trust Praifesals and the members of the Trust
Advisory Board shall not be subject to any persdiaaility whatsoever, in tort, contract
or otherwise, to any person (including, in the cafsthe Liquidating Trustee and
members of the Trust Advisory Board, to any Trustf€ssionals retained by the
Liquidating Trustee in accordance with this Trugrédement) in connection with the
Liquidating Trust Assets or the affairs of the Lidmting Trust and shall not be liable
with respect to any action taken or omitted toddeh in good faith, except for actions
and omissions determined by a final order of thekBaptcy Court to be due to their
respective gross negligence, intentional frauahnicral conduct or willful misconduct,
and all such persons shall look solely to the Ldating Trust Assets for satisfaction of
claims of any nature arising in connection withaa# of the Liquidating Trust. Other
than as set forth in the Plan or in the Confirmat@rder, nothing in this Section 7sBhall
be deemed to release any Liquidating Trust Beragfidrom any actions or omissions
occurring prior to the Effective Date.

7.3 Nonliability of Liquidating Trustee and Trust Adeiy Board for
Acts of Others Except as provided herein, nothing containetthis Trust Agreement,
the Plan or the Confirmation Order shall be deetodze an assumption by the
Liquidating Trustee or the Trust Advisory Boardamiy of the liabilities, obligations or
duties of the Debtors or shall be deemed to b@wtain a covenant or agreement by the
Liquidating Trustee to assume or accept any saddilitly, obligation or duty. Any
successor Liquidating Trustee or Trust Advisory iBadgember may accept and rely
upon any accounting made by or on behalf of anglgressor Liquidating Trustee
hereunder, and any statement or representation asaibethe assets comprising the
Liquidating Trust Assets or as to any other facrbey upon the prior administration of
the Liquidating Trust, so long as it has a goothfaasis to do so. The Liquidating
Trustee or the Trust Advisory Board shall not lablie for having accepted and relied in
good faith upon any such accounting, statemergmesentation if it is later proved to be
incomplete, inaccurate or untrue. The Liquidafiingstee or any successor Liquidating
Trustee or Trust Advisory Board shall not be liatloleany act or omission of any
predecessor Liquidating Trustee or Trust Advisooai8l, nor have a duty to enforce any
claims against any predecessor Liquidating Trustélgust Advisory Board on account
of any such act or omission, unless directed tealby the Trust Advisory Board.

7.4  Exculpation. As of the Effective Date, the Liquidating Trustdee
Trust Professionals and the members of the Trusisédy Board shall be and hereby are
exculpated by all Persons, including without litiga, Liquidating Trust Beneficiaries,
holders of Claims, holders of Equity interestsd ather parties-in-interest, from any and
all claims, causes of action and other assertibhalulity arising out of or related to the
discharge of their respective powers and dutiesecmd by the Plan, this Trust
Agreement or any order of the Bankruptcy Court exatgoursuant to or in furtherance of
the Plan, or applicable law or otherwise, excepafiions or omissions to act that are
determined by final order of the Bankruptcy Coorhave arisen out of their own
respective intentional fraud, criminal conduct,ggmegligence or willful misconduct.
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No Liquidating Trust Beneficiary, holder of a Clgiholder of an Equity Interest, or other
party-in-interest shall have or be permitted tosperany claim or cause of action against
the Liquidating Trustee, the Liquidating Trust, #maployees, professionals or
representatives of either the Liquidating Trustethe Liquidating Trust (including the
Trust Professionals) or the members of the Trustigadty Board, for making payments in
accordance with, or for implementing, the provisiaf the Plan, the Confirmation Order
and this Trust Agreement. Any action taken or tedito be taken with the express
approval of the Bankruptcy Court or the Trust AdvisBoard shall conclusively be
deemed not to constitute gross negligence or Witlfisconduct; providechowever that,
notwithstanding any provision herein to the confréine Liquidating Trustee shall not be
obligated to comply with a direction of the TrusivAsory Board, whether or not express,
which would result in a change to the distributpyovisions of this Trust Agreement and
the Plan.

7.5  Limitation of Liability. The Trustees, the members of the Trust
Advisory Board and the Trust Professionals will betliable for punitive, exemplary,
consequential, special or other damages for a brefahis Trust Agreement under any
circumstances.

7.6 Indemnity The Trustees (including the individual(s) segvas or
comprising the Liquidating Trustee), the memberthefTrust Advisory Board and their
respective agents, employees, officers, direcpydessionals, attorneys, accountants,
advisors, representatives and principals, includvithout limitation, the Trust
Professionals (collectively, the “Indemnified Pesi) shall be indemnified by the
Liquidating Trust solely from the Liquidating Truatsets for any losses, claims,
damages, liabilities and expenses occurring dfeEffective Date, including, without
limitation, reasonable attorneys’ fees, disbursdsand related expenses which the
Indemnified Parties may incur or to which the Inafired Parties may become subject in
connection with any action, suit, proceeding oestigation brought by or threatened
against one or more of the Indemnified Partiesanoant of the acts or omissions in their
capacity as, or on behalf of, the Trustees or a lbeerof the Trust Advisory Board;
provided however that the Liquidating Trust shall not be liablanidemnify any
Indemnified Party for any act or omission arising of such Indemnified Party’s
respective gross negligence, fraud or willful mrsgact. Notwithstanding any provision
herein to the contrary, the Indemnified Partiedldeentitled to obtain advances from
the Liquidating Trust to cover their reasonableenges of defending themselves in any
action brought against them as a result of the@atsnissions, actual or alleged, of an
Indemnified Party in its capacity as such, excephy actions or omissions arising from
their own respective willful misconduct, fraud apgs negligence; providedowever
that the Indemnified Parties receiving such advastall repay the amounts so advanced
to the Liquidating Trust immediately upon the erdfya final, non-appealable judgment
or order finding that such Indemnified Parties weogé entitled to any indemnity under
the provisions of this Section 7.Ghe foregoing indemnity in respect of any Indérad
Party shall survive the termination of such IndefrediParty from the capacity for which
they are indemnified.

US_ACTIVE:\43628465191279831.0003 32



7.7 Compensation and Expensé$e Liquidating Trustee (including
the individual(s) serving as or comprising the ligting Trustee) shall receive fair and
reasonable compensation for its services, to lkqaiof the Liquidating Trust Assets,
in accordance with the compensation schedule peavid the Bankruptcy Court and
consented to by the Trust Advisory Board. In additthe Liquidating Trustee shall be
entitled, with the consent of the Trust AdvisoryaBd, without the need for approval of
the Bankruptcy Court, to reimburse itself from theuidating Trust Assets on a monthly
basis for all reasonable out-of-pocket expensaglgtincurred in the performance of
duties in accordance with this Trust AgreementtaedPlan.

ARTICLE VIII

SUCCESSOR LIQUIDATING TRUSTEES

8.1 Resignation The Liquidating Trustee may resign from the
Liquidating Trust by giving at least sixty (60) dayrior written notice thereof to each
member of the Trust Advisory Board. Such resigmasihall become effective on the
later to occur of (a) the date specified in suchitem notice and (b) the effective date of
the appointment of a successor Liquidating Trusteecordance with Section 8wreof
and such successor’s acceptance of such appoinimactordance with Section 8.5
hereof.

8.2 Removal The Liquidating Trustee may be removed by a nitgjo
vote of the members of the Trust Advisory Boardffaud or willful misconduct in
connection with the affairs of the Liquidating Trws for breach of fiduciary duty. Such
removal shall become effective on the date spekifiesuch action by the Trust Advisory
Board.

8.3  Effect of Resignation or Removal he resignation, removal,
incompetency, bankruptcy or insolvency of the Litating Trustee shall not operate to
terminate the Liquidating Trust or to revoke anisBrg agency created pursuant to the
terms of this Trust Agreement, the Plan or the @oration Order or invalidate any
action theretofore taken by the Liquidating Trust@d fees and expenses properly
incurred by the Liquidating Trustee prior to theigmation, incompetency or removal of
the Liquidating Trustee shall be paid from the ligiiing Trust Assets, unless such fees
and expenses are disputed by (a) the Trust AdvBoayd or (b) the successor
Liquidating Trustee, in which case the Bankruptou@ shall resolve the dispute and any
disputed fees and expenses of the predecessodhtqmg Trustee that are subsequently
allowed by the Bankruptcy Court shall be paid fribva Liquidating Trust Assets. In the
event of the resignation or removal of the LiquidgfTrustee, such Liquidating Trustee
shall: (i) promptly execute and deliver such doeuts, instruments and other writings as
may be reasonably requested by the successor kiipgdTrustee or directed by the
Bankruptcy Court to effect the termination of sluidtpuidating Trustee’s capacity under
this Trust Agreement; (i) promptly deliver to teeccessor Liquidating Trustee all
documents, instruments, records and other writiagded to the Liquidating Trust as
may be in the possession of such Liquidating Teystad (iii) otherwise assist and
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cooperate in effecting the assumption of its obiayes and functions by such successor
Liquidating Trustee.

8.4  Appointment of Successoin the event of the death, resignation,
removal, incompetency, bankruptcy or insolvencthefLiquidating Trustee, a vacancy
shall be deemed to exist and a successor shafigmerded by a majority of the Trust
Advisory Board; providedhowever that, under no circumstance, shall the successor
Liquidating Trustee be a director or officer witkspect to any Affiliate of the Liquidating
Trust. In the event that a successor Liquidatingstee is not appointed within thirty (30)
days after the date of such vacancy, the Bankruptayt, upon its own motion or the
motion of a Liquidating Trust Beneficiary or any miger of the Trust Advisory Board,
shall appoint a successor Liquidating Trustee.

8.5  Acceptance of Appointment by Successor Liquidalingstee
Any successor Liquidating Trustee appointed hereushball execute an instrument

accepting its appointment and shall deliver onentenpart thereof to the Bankruptcy
Court for filing and to the Trust Advisory Boarddann case of the Liquidating Trustee’s
resignation, to the resigning Liquidating Trust@dereupon, such successor Liquidating
Trustee shall, without any further act, becomeeastith all the liabilities, duties,
powers, rights, title, discretion and privilegedtefpredecessor in the Liquidating Trust
with like effect as if originally named Liquidatinfyustee and shall be deemed appointed
pursuant to Bankruptcy Code section 1123(b)(3)(B)e resigning or removed
Liquidating Trustee shall duly assign, transfer detiver to such successor Liquidating
Trustee all property and money held by such resgor removed Liquidating Trustee
hereunder and shall, as directed by the Bankrupteyt or reasonably requested by such
successor Liquidating Trustee, execute and dedimenstrument or instruments
conveying and transferring to such successor Lajind Trustee upon the trusts herein
expressed, all the liabilities, duties, powershisgtitle, discretion and privileges of such
resigning or removed Liquidating Trustee.

ARTICLE IX

MISCEL LANEOUS PROVISIONS

9.1 Governing Law Except to the extent that the Bankruptcy Code or
other federal law is applicable, or to the extdiat tany document to be entered into in
connection herewith provides otherwise, the rigtitgies, and obligations arising under
this Trust Agreement shall be governed by, andtcoed and enforced in accordance
with, the Bankruptcy Code and, to the extent nobmnsistent therewith, the laws of the
State of Delaware, without giving effect to prinep of conflicts of laws.

9.2  Jurisdiction Subject to the proviso below, the parties atiiae
the Bankruptcy Court shall have exclusive jurigdictover the Liquidating Trust and the
Liquidating Trustee, including, without limitatiothe administration and activities of the
Liquidating Trust and the Liquidating Trustee, apdrsuant to the Plan, the Bankruptcy
Court has retained such jurisdiction; providedwever that notwithstanding the
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foregoing, the Liquidating Trustee shall have powd authority to bring any action in
any court of competent jurisdiction (including tBankruptcy Court) to prosecute any
Claims or Causes of Action assigned to the Liqumggtrust.

9.3  Severability In the event any provision of this Trust Agreeinar
the application thereof to any person or circumsarshall be determined by a final, non-
appealable judgment or order to be invalid or uomsgable to any extent, the remainder
of this Trust Agreement or the application of speohvision to persons or circumstances
or in jurisdictions other than those as to or inchiht is held invalid or unenforceable,
shall not be affected thereby, and each provisfdahis Trust Agreement shall be valid
and enforceable to the fullest extent permittedaloy

9.4  Notices Any notice or other communication required ompiged
to be made under this Trust Agreement shall beriting and shall be deemed to have
been sufficiently given, for all purposes, if delied personally, by email, facsimile, sent
by nationally recognized overnight delivery servicanailed by first-class mail:

0] if to the Liquidating Trustee, to:

William C. Kosturos

Alvarez & Marsal

100 Pine Street, Suite 900

San Francisco, CA 94111

Fax: 415-837-1684

Email: bkosturos@alvarezandmarsal.com

with a copy to:

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153
Attention:  Brian S. Rosen, Esq.
Facsimile: (212) 310-8007
Email: brian.rosen@weil.com

if to the Resident Trustee, to:

CSC Trust Company of Delaware
2711 Centerville Road, Suite 400
Wilmington, DE 19808

Attention: Trust Administration
Fax: 302-636-8666

Email: csctrust@cscinfo.com

with a copy to:
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Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153

Attention: Brian S. Rosen, Esq.
Facsimile: (212) 310-8007
Email: brian.rosen@weil.com

(i) if to members of the Trust Advisory Board, then to
each of;

Michael Embler

652 Hudson St., Apt. 2-S

New York, NY 10014

Fax:

Email: mikeembler@gmail.com

Jeffrey Brodsky

c/o Quest Turnaround Advisors, LLC
RiverView at Purchase

287 Bowman Avenue

Purchase, NY 10577

Fax:  (914) 253-8103

Email: jbrodsky@qtadvisors.com

Wells Fargo Bank, N.A.

Corporate Trust Department

MAC # N9311-110

625 Marquette Avenue

Minneapolis, MN 55479

Attention: Mr. Thomas M. Korsman

Fax:

Email: thomas.m.korsman@wellsfargo.com

ike Willingham

[Address]
Fax: [ ]
Email: [ ]

(i) if to any Liquidating Trust Beneficiary, to the las
known address of such Liquidating Trust Beneficergording to
the Debtors’ Schedules, such Liquidating Trust Bieraay’s proof
of claim or the lists of record holders providedhe Liquidating
Trustee; and

(iv)  To the Debtors or the Debtors in Possession:
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Washington Mutual, Inc.

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

Email: chad.smith@wamuinc.net

With a copy to:

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153
Attention: Brian S. Rosen, Esq.
Facsimile: (212) 310-8007
Email: brian.rosen@weil.com

9.5 Headings The headings contained in this Trust Agreement a
solely for convenience of reference and shall flecathe meaning or interpretation of
this Trust Agreement or of any term or provisioneod.

9.6 Relationship to the PlanThe terms of this Trust Agreement are
intended to supplement the terms provided by the Bhd the Confirmation Order, and
therefore this Trust Agreement incorporates theiprons of the Plan and the
Confirmation Order (which may amend or supplemkatRlan). Additionally, the
Liquidating Trustee or Trust Advisory Board maylsaay orders from the Bankruptcy
Court, upon notice and a hearing in furtherandenpfementation of the Plan, the
Confirmation Order and this Trust Agreement. Hoereto the extent that there is
conflict between the provisions of this Trust Agremt, the provisions of the Plan, or the
Confirmation Order, each document shall have cdimtgpeffect in the following rank
order: (1) this Trust Agreement, (2) the ConfirratOrder, and (3) the Plan.

9.7  Entire Trust AgreementThis Trust Agreement (including the
recitals and annex hereto), the Plan and the Goafion Order constitute the entire
agreement by and among the parties and superdgu®aand contemporaneous
agreements or understandings by and among thegaritih respect to the subject matter
hereof.

9.8  Cooperation The Debtors shall turn over or otherwise make
available to the Liquidating Trustee at no cogh® Liquidating Trust or the Liquidating
Trustee, all books and records reasonably reqibiyetie Liquidating Trustee to carry out
its duties hereunder, and agree to otherwise reabpnooperate with the Liquidating
Trustee in carrying out its duties hereunder, stiligethe confidentiality provisions
herein to preserve the confidential nature of tkeétbrs’ books and records.

9.9 Amendment and WaiverAny provision of this Trust Agreement
may be amended or waived by the Liquidating Trustéie the consent of all members of
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the Trust Advisory Board. Notwithstanding this &@&t 9.9 any amendment to this Trust
Agreement shall not be inconsistent with the puepmsd intention of the Liquidating
Trust to liquidate in an expeditious but orderlymer the Liquidating Trust Assets in
accordance with Treasury Regulations section 3@1L-Z{d) and Section 1 [2ereof.

9.10 Confidentiality The Trustees and their employees, members,
agents, professionals and advisors, including thstTProfessionals, and each member of
the Trust Advisory Board (each a “Confidential Raend, collectively, the “Confidential
Partie$) shall hold strictly confidential and not use foersonal gain any material, non-
public information of which they have become awartheir capacity as a Confidential
Party, of or pertaining to any Debtor to which afighe Liquidating Trust Assets relates;
provided however that such information may be disclosed if (a3 mow or in the future
becomes generally available to the public othem #eaa result of a disclosure by the
Confidential Parties; or (b) such disclosure isurezf of the Confidential Parties
pursuant to legal process including but not limtiedubpoena or other court order or
other applicable laws or regulations. In the evkat any Confidential Party is requested
to divulge confidential information pursuant toglilause (b), such Confidential Party
shall promptly, in advance of making such disclesprovide reasonable notice of such
required disclosure to the Liquidating Trusteetf@ Trust Advisory Board in case the
Liquidating Trustee or the Resident Trustee isdiselosing party) to allow sufficient
time to object to or prevent such disclosure thiouglicial or other means and shall
cooperate reasonably with the Liquidating Trustedl{e Trust Advisory Board, as
applicable) in making any such objection, including not limited to appearing in any
judicial or administrative proceeding in suppor@aofy objection to such disclosure.

9.11 Meanings of Other TermsExcept where the context otherwise
requires, words importing the masculine gendeuelthe feminine and the neuter, if
appropriate, words importing the singular numbeilshclude the plural number and
vice versa and words importing persons shall inefiieins, associations, corporations
and other entities. All references herein to Aesc Sections and other subdivisions,
unless referring specifically to the Plan or prawis of the Bankruptcy Code, the
Bankruptcy Rules, or other law, statute or regalgtrefer to the corresponding Articles,
Sections and other subdivisions of this Trust Agreset, and the words herein and words
of similar import refer to this Trust Agreementaawhole and not to any particular
Article, Section or subdivision of this Trust Agreent. The term “including” shall mean
“including, without limitation.”

9.12 Counterparts This Trust Agreement may be executed in any
number of counterparts, each of which shall be dekeam original, but such counterparts
shall together constitute but one and the sameumsint. A facsimile or portable
document file (PDF) signature of any party shaltbesidered to have the same binding
legal effect as an original signature.

9.13 Intention of Parties to Establish Liquidating Tru3this Trust
Agreement is intended to create a liquidating tfostJnited States federal income tax

purposes and, to the extent provided by law, sl@atloverned and construed in all
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respects as such a trust and any ambiguity helnalhlse construed consistent herewith
and, if necessary, this Trust Agreement may be degkto comply with such United
States federal income tax laws, which amendmenysapply retroactively.

[Remainder of Page Blank — Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Trust
Agreement or caused this Trust Agreement to be ekiguted by their respective
officers, representatives or agents, effectivefdsendate first above written.

WASHINGTON MUTUAL, INC.

By:

Name:
Title:

WMI INVESTMENT CORP.

By:

Name:
Title:

WILLIAM C. KOSTUROS

By:

Name: William C. Kosturos

CSC TRUST COMPANY OF
DELAWARE, not in its individual
capacity, but solely as Resident Trustee

By:
Name:
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Annex A

Initial Trust Advisory Board Members

Michael Embler
Jeffrey Brodsky
Wells Fargo Bank, N.A.
AR ® eI
i iling!
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Annex B

Trust Advisory Board Compensation

Compensation of the Trust Advisory Board will beesgl upon by the
Debtors, the Creditors’ Committee and the EquitynGuttee.
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Tranche 1

Tranche 2

Annex C

Classes of Liquidating Trust Interests and Resped®istribution Priorities

Senior Notes

® Senior Note Prepetition
Claim Liquidating Trust
Interests

Subordinated Notes

CCB
Guarantees

PIERS

General Unsecured
Creditors

® General Unsecure
Creditor
Prepetition
Liquidating Trust
Interests: Pro Ratg
Share based on
Prepetition
Claims(3)

® Senior Note
Postpetition Interest
(939322AW3Y Liguidating
Trust Interests

® Senior Note
Postpetition Interest
(939322AQ6) Liquidating
Trust Interests

® Senior Note
Postpetition Interest
(939322AS2) Liquidating
Trust Interests

® Senior Note
Postpetition Interest
(939322AU7) Liquidating
Trust Interests

® Senior Note
Postpetition Interest
(939322AL7) Liquidating
Trust Interests

® Senior Note
Postpetition Interest
(939322AP8) Liquidating
Trust Interests

® Prepetition Claim &
Postpetition Interest
Claim
Subordinated Note
Liquidating Trust
Interests (939322AE3)

® Prepetition Claim &
Postpetition Interest
Claim
Subordinated Note
Liquidating Trust
Interests (939322AN3)

® Prepetition Claim &
Postpetition Interest
Claim
Subordinated Note
Liquidating Trust
Interests (939322AY9)

® General Unsecure
Creditor
Prepetition
Liquidating Trust
Interests: Pro Ratg
Share based on
Prepetition
Claims(3)
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Senior Notes

CCB General Unsecured
Subordinated Notes Guarantees PIERS Creditors
® Senior Note
Postpetition Interest
(939322AX1) Liquidating
Trust Interests
® Senior Note
Postpetition Interest
(939322ATO0) Liquidating
Trust Interests
® Senior Note
Postpetition Interest
(939322AVS5) Liquidating
Trust Interests
Tranche 3 - - ° Prepetition Claim -
& ® General Unsecure
Postpetition Interest Claim Creditor
CCB Capital Trust IV Prepetition
Liquidating Trust Interests Liquidating Trust
° Prepetition Claim Interests: Pro Ratg
& Share based on
Postpetition Interest Claim Prepetition
CCB Capital Trust V Claims(3)
Liquidating Trust Interests
° Prepetition Claim
&
Postpetition Interest Claim
CCB Capital Trust VII
° Prepetition Claim
&
Postpetition Interest Claim
CCB Capital Trust VIII
Liquidating Trust Interests
° Prepetition Claim
&
Postpetition Interest Claim
HFC Capital Trust |
Liquidating Trust Interests
° Prepetition Claim
&
Postpetition Interest Claim
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Senior Notes

Subordinated Notes

CCB
Guarantees
CCB Capital Trust VI

Liquidating Trust Interests

Prepetition Claim

&

Postpetition Interest Claim

CCB Capital Trust IX

Liguidating Trust Interests

PIERS

General Unsecured
Creditors

Tranche4

® Priority PIERS
Liquidating Trust
Interest®)

® Residual PIERS
Liquidating Trust
Interest$)

* |f applicable,

Subordinated PIERS

Liquidating Trust
Interest§)

® General Unsecure
Creditor
Prepetition
Liquidating Trust
Interests: Pro Ratg
Share based on
Prepetition
Claims(3)

® Liguidating Trust
Interests on Late-

)|

Filed Claims(8) |
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Tranche’
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Senior Notes
Subordinated Notes

CCB
Guarantees

® Priority PIERS
Liquidating Trust
Interest$)

® Residual PIERS
Liquidating Trust
Interest$)

e |f applicable,
Subordinated PIERS
Liquidating Trust
Interest§)

General Unsecured
Creditors

® General Unsecuref
Creditor
Postpetition
Liquidating Trust
Interests: Pro Ratg
Share based on
Postpetition
Interest Claims(9)




Notes:

(1) Within Tranche 2, the holders of Senior NotestPetition Interest Claim Liquidating Trust Inteiseand the holders of Subordinated Notes
Prepetition Claim Liquidating Trust Interests arabfpetition Interest Claim Liquidating Trust Intst®will share Pro Rata based on the size of
those claims. For the calculation of the Genersddured Creditors’ Pro Rata Share in all Trancessfootnote 3.

(2) Holders of Liquidating Trust Interests in Tramshwill be paid in order with Tranche 1 Liquidatifigist Interests receiving distributions first and
Tranche 6 Liquidating Trust Interests (if any) rigoey distributions last. Claims of Tranche 1 Lidating Trust Interests must be satisfied in full
prior to Tranche 2 Liquidating Trust Interests ietwy distributions and so forth.

(3) There shall be only one class of General Unset@reditor Prepetition Liquidating Trust Interestéhe Pro Rata Share of holders of General
Unsecured Creditor Prepetition Liquidating Trugehasts are calculated by (a) determining theiaéh which the numerator equals the
amount of General Unsecured Claims and the dendonieguals the total amount of pre-Petition Dagenas, and (b) by multiplying that by
total cash distributed within the Tranche. Thehadistributed within the Tranche is the lesseripthe amount necessary to satisfy all claims
within the Tranche or (ii) the amount of cash aafalé. Separate Liquidating Trust Interest sub-@ihas may need to be issued by claim in order
to track interest accretion post the Effective Dat&uidating Trust Interest will also be sepadata the basis of pre-Petition Date claim
amounts and post-Petition Date claim amounts atitial distribution.

(4) Al CUSIP numbers that appear in this Annexeter to the CUSIP numbers for the applicable &eNbtes or Subordinated Notes, as
applicable, as of November 23, 2010.

(5) Each Priority PIERS Liquidating Trust Interesder Tranche 4 and Tranche 5 represents a singlautmiled) Liquidating Trust Interest in
which the Tranche 4 Liquidating Trust Interest esggmts a pre-Petition Date claim and the Trandhiglidating Trust Interest represents a
post-Petition Date claim. See Note 8 below foesadiption of pro rata sharing with General UnseduCreditor Postpetition Liquidating Trust
Interests.

(6) Each Residual PIERS Liquidating Trust Interextar Tranche 4 and Tranche 5 represents a singbutalled) Liquidating Trust Interest in
which the Tranche 4 Liquidating Trust Interest esggmts a pre-Petition Date claim and the Trandhiglidating Trust Interest represents a
post-Petition Date claim. See Note 9 below foesadiption of pro rata sharing with General UnseduCreditor Postpetition Liquidating Trust
Interests.

(7) Each Subordinated PIERS Liquidating Trust Irdetender Tranche 4 and Tranche 5 represents & gimgbundled) Liquidating Trust Interest in
which the Tranche 4 Liquidating Trust Interest esggmts a pre-Petition Date claim and the Trandhiglidating Trust Interest represents a
post-Petition Date claim. These Subordinated PIERSidating Trust Interests are representativhefcommon PIERS securities and are
owned by WMI. While Subordinated PIERS Liquidatifigist Interests will be issued for disbursemefdiwdation purposes, as set forth in the
Plan, WMI will not collect any funds in associatiaith these Subordinated PIERS Liquidating Trugtiests. See Note 9 below for a
description of pro rata sharing with General Unsed\Creditor Postpetition Liquidating Trust Inteses
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(8) Holders of Liquidating Trust Interests on acdooinAllowed Late-Filed Claims will be paid onlytaf all other pre-Petition Date claims (other
than Subordinated Claims) are paid in full withgiving effect to applicable turnover provisionsiglidating Trust Interests on Allowed Late-
Filed Claims will not share pro rata with Liquidadi Trust Interests based on any other claims. €fbeg, to the extent holders of Liquidating
Trust Interests on Allowed Late-Filed Claims arepthis will create a break in the recovery ofetlkreditors prior to their recovery on account
of post-petition interest. The placement of Licatidg Trust Interests for Allowed Late-Filed Claimshe chart above is illustrative only, as the
size of the pre-Petition Date Allowed General Unsed Claims and the amount of post-Petition Dakrést turned over on account of
contractual subordination provisions will influertbe position of relevant Liquidating Trust Intesei the waterfall. The Liquidating Trust
Interests for Allowed Late-Filed Claims will, inyaevent, be paid immediately after satisfactioeheral Unsecured Creditor Prepetition
Liquidating Trust Interests, but prior to the payrnef post-Petition Date interest and Liquidatinu§t Interests on Subordinated Claims.

(9) Ifitis provided for in an applicable contramtby law, the General Unsecured Creditors Posipetiiquidating Trust Interests will share pro
rata in distributions to holders of PIERS LiquidatiTrust Interests on account of post-Petition Daterest with respect to all Postpetition
Interest Claims, including Postpetition Interesi@ls to which the holders of PIERS Claims have tsemogated (on account of turnover in
accordance with contractual subordination provisjorThe chart above is illustrative only, as tbapat which the holders of Allowed General
Unsecured Liquidating Trust Interests begin recgj\post-Petition Date interest is dependent orsittee of the Allowed General Unsecured
Prepetition Claims and the amount of post-PetiDate interest paid pursuant to contractual subatitin. Separate Liquidating Trust Interest
sub-Tranches may need to be issued by claim irr dodeack interest accretion post the EffectivaeDaliquidating Trust Interests will also be
separated on the basis of pre-Petition Date clanmuats and post-Petition Date claim amounts ainiitial distribution.
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Exhibit 3

Amended Form Reorganized Debtors By-Laws (Clean)
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FORM
OF

AMENDED AND RESTATED
BYLAWS

OF

[WASHINGTON MUTUAL, INC.]
(a Delaware corporation)
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FORM
OF

AMENDED AND RESTATED
BYLAWS

OF

[WASHINGTON MUTUAL, INC]1
(a Delaware corporation)

PREAMBLE

These Amended and Restated Bylaws (“Bylgvese subject to, and governed by, the General
Corporation Law of the State of Delaware (the "“DG)cand the Amended and Restated Certificate of
Incorporation (as amended from time to time, thbd@ef) of [Washington Mutual, Inc.], a Delaware
corporation (the “Corporatidh In the event of a direct conflict between firevisions of these Bylaws
and the mandatory provisions of the DGCL or ther@nasuch provisions of the DGCL or the Charter,
as the case may be, shall control.

ARTICLE |
OFFICES

1.1 Registered Office and Agent The registered office and registered agent & th
Corporation shall be as designated from time te tby the appropriate filing by the Corporation fe t
office of the Secretary of State of the State ofbldare.

1.2 Principal Offices The principal office for the transaction of thmsiness of the
Corporation shall be at such place as may be éstell by the board of directors of the Corporatibe
“Board’), within and without the State of Delaware. TBeard is granted full power and authority to
change said principal office from one location hother.

1.3 Other Offices The Corporation may also have offices at sutieroplaces, both within
and without the State of Delaware, as the Board fmmay time to time determine or as the businegbef
Corporation may require.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

2.1 Annual Meeting An annual meeting of stockholders of the Corponashall be held
each calendar year on such date and at such tirsleaisbe designated from time to time by the Board
and stated in the notice of the meeting or in § @éxkecuted waiver of notice of such meetipiggvided,
however, that the first annual meeting shall take plactiwisix (6) months after the Effective Date (as
defined in the Modified Sixth Amended Joint PlanWfshington Mutual, Inc. and WMI Investment
Corp. Pursuant to chapter 11 of the Bankruptcy od&t such meeting, the stockholders shall elect
directors and transact such other business as ropegnty be brought before the meeting.

2.2 Special Meeting A special meeting of the stockholders may b&edadt any time by the
Chairman of the Board, the President, or the Baamd,shall be called by the President or the Sagret
the request in writing of the stockholders of rekof not less than ten percent (10%) of all shargiled
to vote at such meeting or as otherwise providethbyCharter. A special meeting shall be heldwrhs

1 Once parties agree on the name of the reorganimgration, this will be updated accordingly.



date and at such time as shall be designated Ipetisen(s) calling the meeting and stated in thie@of

the meeting or in a duly executed waiver of notidesuch meeting. Only such business shall be
transacted at a special meeting as may be statedlioated in the notice of such meeting or in &du
executed waiver of notice of such meeting.

2.3 Place of Meetings An annual meeting of stockholders may be heldngt place within
or without the State of Delaware designated byBbard, or by means of remote communication in
accordance with applicable law. A special meethgtockholders may be held at any place within or
without the State of Delaware, or by means of rent@immunication in accordance with applicable law
designated in the notice of the meeting or a dubcated waiver of notice of such meeting. Meetiofjs
stockholders shall be held at the principal offiéehe Corporation unless another place is deseghtutr
meetings in the manner provided herein or the mgesi held by means of remote communication.

2.4 Notice. Notice stating the place, if any, day, and time each meeting of the
stockholders, the means of remote communicatib@agyi, by which stockholders and proxy holders may
be deemed to be present in person and vote at m@eling, the record date for determining the
stockholders entitled to vote at the meeting, disdate is different from the record date for detamg
stockholders entitled to notice of the meeting,,dndase of a special meeting, the purpose orgsap
for which the meeting is called shall, unless othge provided by law, the Charter or these Bylaves,
delivered not less than ten nor more than 60 daj@rd the date of the meeting, either personalligyor
mail, by or at the direction of the President, 8eeretary, or the officer or person(s) calling ineeting,
to each stockholder of record entitled to voteughameeting. If such notice is to be sent by niadhall
be directed to such stockholder at his address @sgpears on the records of the Corporation, urtless
shall have filed with the Secretary of the Corpiorata written request that notices to him be maited
some other address, in which case it shall betéideto him at such other address. Notice of angtimg
of stockholders shall not be required to be giverany stockholder who shall attend such meeting in
person or by proxy and shall not, at the beginrehguch meeting, object to the transaction of any
business because the meeting is not lawfully calledonvened, or who shall, either before or atter
meeting, submit a signed waiver of notice, in pergpby proxy. Without limiting the manner by whic
notice otherwise may be given effectively to stamklers, any notice to stockholders may be given by
electronic transmission in the manner providedednti®n 232 of the DGCL.

2.5 Voting List. At least ten (10) days before each meetingaifldtolders, the Secretary or
other officer of the Corporation who has chargethed Corporation’s stock ledger, either directly or
through another officer appointed by him or throwghransfer agent appointed by the Board, shall
prepare a complete list of stockholders entitlegtdte thereatgfovided, however, if the record date for
determining the stockholders entitled to vote sslthan ten (10) days before the date of the ngdhe
list shall reflect the stockholders entitled toevais of the tenth day before the meeting dategnged in
alphabetical order and showing the address of etmdkholder and number of shares registered in the
name of each stockholder. For a period of ten ¢&s prior to such meeting, such list shall belavke
on a reasonably accessible electronic netwpr&yided, that the information required to gain access to
such list is provided with the notice of the meegtinr during ordinary business hours, at the ppialci
place of business of the Corporation and shallgmdo examination by any stockholder for any psepo
germane to the meeting. Such list shall be pradlatesuch meeting and kept at the meeting atra#idi
during such meeting and may be inspected by amkistdder who is present.

2.6 Quorum The holders of a majority of the outstandingrebantitled to vote on a matter,
present in person or by proxy, shall constituteuargm at any meeting of stockholders, except as
otherwise provided by law, the Charter, or thestaByg. Where a separate vote by a class or classes
series is required, a majority of the voting powgtthe shares of such class or classes or segsemirin
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person or represented by proxy shall constituteaugn entitled to take action with respect to thate

on that matter. If a quorum shall not be presienperson or by proxy, at any meeting of stockhidde
the stockholders entitled to vote thereat who aesenmt, in person or by proxy, or, if no stockholde
entitled to vote is present, any officer of the @oation may adjourn the meeting from time to time,
without notice other than announcement at the mgeti the time, place, if any, and the means ofotem
communications, if any, by which stockholders anakp holders may be deemed to be present in person
and vote at such adjourned meeting until a quorhail e present, in person or by proyypvided,
however, that, if the adjournment is for more than thi(80) days or if, after the adjournment, a new
record date is fixed for the adjourned meetingptice of the adjourned meeting shall be given tthea
stockholder of record entitled to vote at the adjed meeting. At any adjourned meeting at which a
guorum shall be present, in person or by proxy, langiness may be transacted that may have been
transacted at the original meeting had a quorum pessent.

2.7 Required Vote; Withdrawal of QuorumWhen a quorum is present at any meeting, the
affirmative vote of the holders of at least a mdyoof the outstanding shares entitled to vote vahne
present, in person or by proxy, at the meetingemtdled to vote on the subject matter shall deeidg
guestion brought before such meeting, unless tlkstimun is one on which, by applicable law or arlg ru
or regulation applicable to the Corporation orsitsck, or under an express provision of the Chamter
these Bylaws, a different vote is required, in hoase such applicable law, rule or regulatiorsumh
express provision shall govern and control the gleiof such question. The stockholders preseat at
duly constituted meeting may continue to transassiress until adjournment, notwithstanding the
withdrawal of enough stockholders to leave lesa tnguorum.

2.8 Method of Voting; Proxies Except as otherwise provided in the Charteryolalw, each
outstanding share, regardless of class, shall tiedrto one vote on each matter submitted tota ab a
meeting of stockholders. Elections of directorechenot be by written ballot. At any meeting of
stockholders, every stockholder having the rightdte may vote either in person or by a proxy eletu
in writing by the stockholder or transmitted by tsteckholder as permitted by law, including, withou
limitation, electronically, via telegram, internefteractive voice response system, or other meéns
electronic transmission executed or authorized hghsstockholder or by his duly authorized
attorney-in-fact. Each such proxy shall be filethwthe Secretary of the Corporation before orhat t
time of the meeting. Any such proxy transmitteglcelonically shall set forth information from whiih
can be determined by the Secretary of the Cormordtiat such electronic transmission was authorized
by the stockholder. No proxy shall be valid afieree (3) years from the date of its executiongssil
otherwise provided in the proxy. If no date istedtiin a proxy, such proxy shall be presumed taehav
been executed on the date of the meeting at whisha be voted. Each proxy shall be revocablesm
expressly provided therein to be irrevocable angptesl with an interest sufficient in law to suppart
irrevocable power or unless otherwise made irreviechy law.

2.9 Record Date

(a) For the purpose of determining stockholders entittenotice of or to vote at any
meeting of stockholders, or any adjournment thereofentitled to receive payment of any
dividend or other distribution or allotment of anights, or entitled to exercise any rights in
respect of any change, conversion, or exchangéook ®r for the purpose of any other lawful
action (other than stockholder action by writtemsent, which is governed by Section 2.9(b)
hereof), the Board may fix a record date, whiclordaate shall not precede the date upon which
the resolution fixing the record date is adoptedtliy Board, for any such determination of
stockholders, such date in any case to be not tharesixty (60) days and, in the case of a record
date for a meeting, not less than ten (10) daysr poi such meeting. If the Board so fixes a
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record date for a meeting, such date shall algbhdeecord date for determining the stockholders
entitled to vote at such meeting unless the Boatdrthines, at the time it fixes such record date,
that a later date on or before the date of the imgpethall be the date for making such
determination. If no record date is fixed:

® The record date for determining stockholders emtitio notice of or to
vote at a meeting of stockholders shall be at flosecof business on the day next
preceding the day on which notice is given orofice is waived, at the close of business
on the day next preceding the day on which the imgét held.

(i) The record date for determining stockholders for atiher purpose shall
be at the close of business on the day on whiclBteed adopts the resolution relating
thereto.

(iii) A determination of stockholders of record entittechotice of or to vote
at a meeting of stockholders shall apply to anyadjment of the meetingyrovided,
however, that the Board may fix a new record date foratipurned meeting.

(b) In order that the Corporation may determine theldtolders entitled to consent
to corporate action in writing without a meetingcfuding, without limitation, by telegram,
cablegram or other electronic transmission as pthby law), the Board may fix a record date,
which record date shall not precede the date upguohathe resolution fixing the record date is
adopted by the Board, and which date shall not beerthan ten (10) days after the date upon
which the resolution fixing the record date is aédpby the Board. Any stockholder of record
seeking to have the stockholders authorize or takporate action by written consent shall, by
written notice to the Secretary of the Corporatim@mguest the Board to fix a record date. Such
notice shall specify the action proposed to be eotexl to by stockholders. The Board shall
promptly, but in all events within ten (10) day$eafthe date on which such a request is received,
adopt a resolution fixing the record date (unlessc@rd date has previously been fixed by the
Board pursuant to the first sentence of this paalgyr. If no record date has been fixed by the
Board within ten (10) days after the date on wigabh a request is received, the record date for
determining stockholders entitled to consent tgpomte action in writing without a meeting,
when no prior action by the Board is required bgliaable law, shall be the first date on which a
signed written consent setting forth the actioretakr proposed to be taken is delivered to the
Corporation by delivering such consent to the Capon’s registered office in the State of
Delaware, the Corporation’s principal place of bess, or an officer or agent of the Corporation
having custody of the book in which proceedingsnwdetings of stockholders are recorded.
Delivery made to the Corporation’s registered @ffic the State of Delaware, principal place of
business, or such officer or agent shall be by lwarxy certified or registered mail, return receipt
requested.

2.10 Conduct of Meeting The Chairman of the Board, if such office hasrbélled, and, if
not, or if the Chairman of the Board is absenttbeovise unable to act, the President, shall peesidll
meetings of stockholders. The Secretary shall kbepecords of each meeting of stockholders.hén t
absence or inability to act of any such officectsofficer's duties shall be performed by the dadfigiven
the authority to act for such absent or non-aabiffiger under these Bylaws or by some person apedin
by the meeting.

2.11 Inspectors The Board may, and shall if required by lawatvance of any meeting of
stockholders, appoint one or more inspectors t@iastich meeting or any adjournment thereof. yf@n
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the inspectors so appointed shall fail to appeacdrthe chairman of the meeting shall, or if exprs
shall not have been appointed, the chairman ofrtbeting may, appoint one or more inspectors. Each
inspector, before entering upon the discharge sfdities, shall take and sign an oath faithfully to
execute the duties of inspector at such meetin sfitict impartiality and according to the besthis
ability. The inspectors shall determine the numbérshares of capital stock of the Corporation
outstanding and the voting power of each, the nurabshares represented at the meeting, the egisten
of a quorum, and the validity and effect of proxéesl shall receive votes, ballots, or consents, &ed
determine all challenges and questions arisingoimection with the right to vote, count and tabailail
votes, ballots, or consents, determine the resanis,do such acts as are proper to conduct théoslaxr
vote with fairness to all stockholders. On requasthe chairman of the meeting, the inspectordl sha
make a report in writing of any challenge, requestmatter determined by them and shall execute a
certificate of any fact found by them. No directwrcandidate for the office of director shall astan
inspector of an election of directors. Inspectaed not be stockholders.

ARTICLE I
DIRECTORS

3.1 Management The business and affairs of the Corporationl glemanaged by or under
the direction of the Board. The Board may exeraissuch authority and powers of the Corporatind a
do all such lawful acts and things as are not bjug# or the Charter directed or required to bectsed
or done solely by the stockholders.

3.2 Number; Qualification; Election; TermThe number of directors that shall constituee th
entire Board shall be two (2), which number maycbanged by resolution of the Boarnahovided,
however, that the number of directors that constitutegéhtire board shall not be less than two (2), nor
more than seven (7). Except as otherwise provijethe Bylaws or the Charter, the directors shall b
elected at the annual meeting of stockholders a&thnwdn quorum is present. Directors shall be etkbly
a plurality of the votes of the shares presentars@n or represented by proxy and entitled to vatéhe
election of directors. Each director so chosenl $tatl office until his successor is elected andlijed
or, if earlier, until his death, resignation, ommval from office. None of the directors need be a
stockholder of the Corporation or a resident of $ittate of Delaware. Each director must have a&thin
the age of majority.

3.3 Change in NumberNo decrease in the number of directors constijuhe entire Board
shall have the effect of shortening the term of imeymbent director.

3.4 Vacancies Except as otherwise provided in the Chartethesé Bylaws, newly created
directorships resulting from any increase in thenber of directors or any vacancies on the Board
resulting from death, resignation, retirement, dadjication, removal from office or any other caus
shall, unless otherwise required by the DGCL, tedionly by the Board, provided that a quorumhiert
in office and present, or by a majority of the dioes then in office, if less than a quorum is then
office, or by the sole remaining director. Dirast@lected to fill a newly created directorshipotiner
vacancies shall hold office until such directonecessor has been duly elected or until his eatgeth,
resignation or removal.

3.5 Meetings of Directors The directors may hold their meetings and mayehan office
and keep the books of the Corporation, except laarwise provided by statute, in such place or gace
within or without the State of Delaware as the Bloaray from time to time determine or as shall be
specified in the notice of such meeting or dulycexed waiver of notice of such meeting.




3.6 Annual Meeting The annual meeting of the Board for the purpafserganization, the
election of officers and the transaction of othesibess may be held on the same day and at the same
place as the annual meeting of stockholders arct ether time and place (within or without that8tof
Delaware) as shall be specified in a notice of dhaual meeting of the Board given as hereinafter
provided in Section 3.9 of this Article IlI.

3.7 Regular Meetings Regular meetings of the Board shall be heldiah simes and places,
if any, as shall be designated from time to timerégolution of the Board. Notice of such regular
meetings shall not be required.

3.8 Special Meetings Special meetings of the Board shall be held whencalled by the
Chairman of the Board, the President, or any twmbes of the Board.

3.9 Notice. The Secretary shall give notice of each anmeaplar or special meeting of the
Board to each director for which notice is requjradieast (i) twenty-four (24) hours before theetirey
if by telephone or by being personally deliveredsent by telex, telecopy, electronic transmission o
similar means or (ii) five (5) days before the nmegtf delivered by mail to the director's residerar
usual place of business. Such notice shall be edd¢mbe delivered when deposited in the UniteteSta
mail so addressed, with postage prepaid, or whanstnitted if sent by telex, telecopy, electronic
transmission or similar means. Neither the businede transacted at, nor the purpose of, anyadnnu
regular or special meeting of the Board need beifspe in the notice or waiver of notice of such
meeting. Any director may waive notice of any nmagby a writing signed by the director entitledthe
notice, or by electronic transmission by the divectand filed with the minutes or corporate records
Notice of any such meeting need not be given to @irgctor who shall attend such meeting without
protesting, prior to or at its commencement, tlok [af notice.

3.10 Quorum; Majority Vote At all meetings of the Board, a majority of iieectors fixed in
the manner provided in these Bylaws shall constigutjuorum for the transaction of business. #Hrat
meeting of the Board there be less than a quorwesept, a majority of those present or any director
solely present may adjourn the meeting from timdirtee without further notice. Unless the act of a
greater number is required by law, the Chartetthese Bylaws, the act of a majority of the direstor
present at a meeting at which a quorum is in astecel shall be the act of the Board. At any time tie
Charter provides that directors elected by the drsldf a class or series of stock shall have motess
than one vote per director on any matter, evemresice in these Bylaws to a majority or other pripo
of directors shall refer to a majority or other podion of the votes of such directors.

3.11 Procedure At meetings of the Board, business shall bestated in such order as from
time to time the Board may determine. The Chairwfatihe Board, if such office has been filled, aifid,
not or if the Chairman of the Board is absent tieotvise unable to act, the President shall presicdi
meetings of the Board. In the absence or inaltitsict of either such officer, a chairman shalthesen
by the Board from among the directors present. ¥$bkeretary of the Corporation shall act as the
secretary of each meeting of the Board unless tdadappoints another person to act as secretahge of
meeting. The Board shall keep regular minutegsoproceedings which shall be placed in the minute
book of the Corporation.

3.12 Compensation The Board shall have the authority to fix thenpensation, including
fees and reimbursement of expenses, paid to dieefdo attendance at regular or special meetingheof
Board or any committee theregirovided, however, that nothing contained in these Bylaws shall be
construed to preclude any director from serving @arporation in any other capacity or receiving
compensation therefor.



3.13 Chairman of the BoardThe Chairman of the Board, if elected by the lpahall have
such powers and duties as may be prescribed bpdaed. The Chairman of the Board shall have
authority to preside at all meetings of the stoddteis and of the Board.

ARTICLE IV
COMMITTEES

4.1 Designation The Board may, by resolution, designate onearerasommittees.

4.2 Number; Qualification; Term Each committee shall consist of one or morecttrs
appointed by resolution adopted by the Board. flmaber of committee members may be increased or
decreased from time to time by resolution adoptethb Board. Each committee member shall serve as
such until the earliest of (i) the expiration oksherm as director, (ii) his resignation as a cotta®i
member or as a director, or (iii) his removal @®amittee member or as a director.

4.3 Authority. Each committee, to the extent expressly providiedthe resolution
establishing such committee, shall have and maycisee all of the authority of the Board in the
management of the business and property of thedZatipn except to the extent expressly restricted b
law, the Charter, or these Bylaws.

4.4 Committee ChangesThe Board shall have the power at any timeltwdicancies in, to
change the membership of, and to discharge any db@am

4.5 Alternate Members of CommitteesThe Board may designate one or more directors as
alternate members of any committee. Any suchratermember may replace any absent or disqualified
member at any meeting of the committee. If norattee committee members have been so appointed to a
committee or each such alternate committee merstasgent or disqualified, the member or members of
such committee present at any meeting and not aifigd from voting, whether or not he or they
constitute a quorum, may unanimously appoint amattember of the Board to act at the meeting in the
place of any such absent or disqualified member.

4.6 Regular Meetings Regular meetings of any committee may be helthomi notice at
such time and place as may be designated fromttiniene by the committee and communicated to all
members thereof.

4.7 Special Meetings Special meetings of any committee may be heldnglier called by
any committee member. The committee member callimgspecial meeting shall cause notice of such
special meeting, including therein the time andcelaf such special meeting, to be given to each
committee member at least (i) twenty-four (24) Isobefore the meeting if by telephone or by being
personally delivered or sent by telex, telecopgcibnic transmission or similar means or (i) fileg
days before the meeting if delivered by mail to director’s residence or usual place of busine€ssch
notice shall be deemed to be delivered when degabsit the United States mail so addressed, with
postage prepaid, or when transmitted if sent gxiekelecopy, electronic transmission or similaranse
Neither the business to be transacted at, noruhgope of, any special meeting of any committeel ree
specified in the notice or waiver of notice of apecial meeting.

4.8 Quorum; Majority Vote At meetings of any committee, a majority of tmeémber of
members designated by the Board shall constitageoaum for the transaction of business. If a qooru
is not present at a meeting of any committee, anitgjof the members present may adjourn the megetin
from time to time, without notice other than an emmcement at the meeting, until a quorum is present



The act of a majority of the members present atraegting at which a quorum is in attendance stall b
the act of a committee, unless the act of a greatarber is required by law, the Charter, or thegags.

4.9 Minutes Each committee shall cause minutes of its pidiogs to be prepared and shall
report the same to the Board upon the requesteoBtbard. The minutes of the proceedings of each
committee shall be delivered to the Secretary efGbrporation for placement in the minute bookthef
Corporation.

4.10 Compensation Committee members may, by resolution of the Bphe allowed a fixed
sum and expenses of attendance, if any, for atigrahy committee meeting or a stated salary.

4.11 Responsibility The designation of any committee and the delegaif authority to it
shall not operate to relieve the Board or any dareof any responsibility imposed upon it or such
director by law.

ARTICLE V
NOTICE

5.1 Method Whenever by statute, the Charter, or these Bglawtice is required to be
given to any director, committee member or stoatobnd no provision is made as to how such notice
shall be given, personal notice shall not be regluand any such notice may be given (i) in writibg,
mail, postage prepaid, addressed to such comnmigzeber, director or stockholder at his addresg as i
appears on the books or (in the case of a stoc&hdlde stock transfer records of the Corporatiorji)
by any other method permitted by law (includingtheut limitation, by electronic transmission (ireth
case of a director or committee member) or byiffaits telecommunication, when directed to a number
at which a stockholder has consented to receiveamatlectronic mail, when directed to an electoni
mail address at which a stockholder has consentedceive notice, posting on an electronic network
together with separate notice to a stockholdeuoh specific posting and by any other form of etsutc
transmission, when directed to a stockholder). Aaiice required or permitted to be given by owgihnhi
courier service shall be deemed to be deliveredgiveh at the time delivered to such service with a
charges prepaid and addressed as aforesaid. Aitg mequired or permitted to be given by telegram,
cablegram or other electronic transmission as pgerehby law shall be deemed to be delivered andrgiv
at the time transmitted with all charges prepaid atdressed as aforesaid.

5.2 Waiver. Whenever any notice is required to be givenrg stockholder, director, or
committee member of the Corporation by statute, Ginarter, or these Bylaws, a waiver thereof in
writing, or by electronic transmission, signed b fperson or persons entitled to such notice, vehneth
before or after the time stated therein, shall dp@wva@lent to the giving of such notice. Attendafea
stockholder, director, or committee member at atimgeshall constitute a waiver of notice of such
meeting, except where such person attends forxpeegs purpose of objecting to the transactionngf a
business on the ground that the meeting is notuléycalled or convened.

ARTICLE VI
OFFICERS

6.1 Number; Titles; Term of Office The officers of the Corporation shall be a Chief
Executive Officer, a President, a Chief Financi#fig@r, a Secretary, and such other officers aBihard
may from time to time elect or appoint, includingthout limitation, one or more Vice Presidentstfwi
each Vice President to have such descriptive titieny, as the Board shall determine), and a Tnems
Each officer shall hold office until his successhall have been duly elected and shall have ged]ifr,




if earlier, until his death, or until he shall msior shall have been removed in the manner hdteina
provided. Any two or more offices may be held bg tsame person. None of the officers need be a
stockholder or a director of the Corporation oesigent of the State of Delaware.

6.2 Removal Any officer or agent elected or appointed byBoard may be removed by the
Board whenever in its judgment the best interesthef Corporation will be served thereby, but such
removal shall be without prejudice to the contraghts, if any, of the person so removed. Election
appointment of an officer or agent shall not célitgreate contract rights.

6.3 Vacancies Any vacancy occurring in any office of the Campion (by death,
resignation, removal, or otherwise) may be fillgttlee Board.

6.4 Authority. Officers shall have such authority and perfoumhsduties in the management
of the Corporation as are provided in these Bylawas may be determined by resolution of the Board
not inconsistent with these Bylaws.

6.5 Compensation The compensation, if any, of officers and agehtl be fixed from time
to time by the Boardprovided, however, that the Board may delegate the power to deternie
compensation of any officer and agent (other ttendfficer to whom such power is delegated) to the
Chairman of the Board or the President.

6.6 Chief Executive Officer The Chief Executive Officer shall be the chigéeutive officer
of the Corporation and shall have the powers amihe the duties incident to that position. If tGaief
Executive Officer is a director, he shall, in thesance of the Chairman of the Board, or if a Chairrof
the Board shall not have been elected, presidadit meeting of the Board or the stockholders. &iibj
to the powers of the Board, he shall be in the ggrand active charge of the entire business afa sif
of the Corporation, including authority over itdioérs, agents and employees, and shall have gheh o
duties as may from time to time be assigned tothjrnthe Board. The Chief Executive Officer shak se
that all orders and resolutions of the Board argemhinto effect, and execute bonds, mortgagesodmer
contracts requiring a seal under the seal of thp@ation, except where required or permitted hy ta
be otherwise signed and executed and except whersigning and execution thereof shall be expressly
delegated by the Board to some other officer ontagkthe Corporation.

6.7 President The President shall be the chief operating effwf the Corporation. He shall
perform all duties incident to the office of Presiti and be responsible for the general directiothe
operations of the business, reporting to the Chiafcutive Officer, and shall have such other duties
may from time to time be assigned to him by therBaa as may be provided in these Bylaws. At the
written request of the Chief Executive Officer,iothis absence or in the event of his inabilityat, the
President shall perform the duties of the ChiefdtXiee Officer, and, when so acting, shall have the
powers of and be subject to the restrictions plagsah the Chief Executive Officer in respect of the
performance of such duties.

6.8 Chief Financial Officer The Chief Financial Officer shall (i)  have char and
custody of, and be responsible for, all the fundd aecurities of the Corporation, (ii) keep fulldan
accurate accounts of receipts and disbursemeriisdks belonging to the Corporation, (iii) deposit a
moneys and other valuables to the credit of theo@ation in such depositories as may be desigrated
the Board or pursuant to its direction, (iv) reegiand give receipts for, moneys due and payablleeto
Corporation from any source whatsoever, (v) disbule funds of the Corporation and supervise the
investments of its funds, taking proper voucheesdfor, (vi) render to the Board, whenever the Hoar
may require, an account of the financial conditddrthe Corporation, and (vii) in general, perforth a




duties incident to the office of Chief Financialfioér and such other duties as from time to time &
assigned to him by the Board. The Chief Finan®idicer may also be the Treasurer if so determimgd
the Board and perform the duties hereinafter pexlich Section 6.10 of this Article VI.

6.9 Vice Presidents Each Vice President shall have such powers angsdas may be
assigned to him by the Board or the President,(@norder of their seniority as determined by treaRl
or, in the absence of such determination, as detedrby the length of time they have held the effid
Vice President) shall exercise the powers of tlesiglent during that officer's absence or inabil@yact.
As between the Corporation and third parties, anip®a taken by a Vice President in the performaoice
the duties of the President shall be conclusivdenge of the absence or inability to act of thesidemt
at the time such action was taken.

6.10 Treasurer The Treasurer shall have custody of the Corporat funds and securities,
shall keep full and accurate account of receiptsdisbursements, shall deposit all monies and Bédua
effects in the name and to the credit of the Capon in such depository or depositories as may be
designated by the Board, and shall perform suckradlities as may be prescribed by the Board or the
President.

6.11 Assistant Treasurerstach Assistant Treasurer shall have such poaretgiuties as may
be assigned to him by the Board or the Presid€he Assistant Treasurers (in the order of theircsén
as determined by the Board or, in the absence @f audetermination, as determined by the length of
time they have held the office of Assistant Treagushall exercise the powers of the Treasuremduri
that officer's absence or inability to act.

6.12 Secretary Except as otherwise provided in these Bylaws, Secretary shall keep the
minutes of all meetings of the Board and of thelgtolders in books provided for that purpose, aad h
shall attend to the giving and service of all netic The Secretary shall have custody of the catpaeal
of the Corporation (if any) and shall have autlyorit affix the same to any instrument requiringnt to
attest it. He shall have charge of the certifidaieks, transfer books, and stock papers as thedBoay
direct, all of which shall at all reasonable tiniesopen to inspection by any director upon apptcaat
the office of the Corporation during ordinary bwesa hours. He shall in general perform all duties
incident to the office of the Secretary, subjedti® control of the Board and the President.

6.13 Assistant SecretariefEach Assistant Secretary shall have such poavetsiuties as may
be assigned to him by the Board or the Presidénhé Assistant Secretaries (in the order of theiisy
as determined by the Board or, in the absence @f audetermination, as determined by the length of
time they have held the office of Assistant Secygtahall exercise the powers of the Secretarynduri
that officer's absence or inability to act.

ARTICLE VII
CERTIFICATES AND STOCKHOLDERS

7.1 Certificates for Shares The Board may issue stock certificates, or meyige by
resolution or resolutions that some or all of anglbclasses or series of stock of the Corporasioall be
uncertificated shares of stock. Any issued stamttifeccates for shares of stock or series of stoCkhe
Corporation shall be in such form as shall be apgidoy the Board. The certificates shall be sigmed
the Chairman of the Board or the President or & Wesident and also by the Secretary or an Assista
Secretary or by the Treasurer or an Assistant Tireas Any and all signatures on the certificate/rna
sealed with the seal of the Corporation or a faisithereof. If any officer, transfer agent, ogisrar
who has signed, or whose facsimile signature has Ipéaced upon, a certificate has ceased to be such
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officer, transfer agent, or registrar before suettificate is issued, such certificate may be idsog the
Corporation with the same effect as if he were «ftiber, transfer agent, or registrar at the ddtissue.
The certificates shall be consecutively numbereti shvall be entered in the books of the Corporadi®n
they are issued and shall exhibit the holder's namethe number of shares. A certificate reprasgnt
shares issued by the Corporation shall, if the @@tpon is authorized to issue more than one abass
series of stock, set forth upon the face or bacthefcertificate, or shall state that the Corporatvill
furnish to any stockholder upon request and withchérge, a full statement of the designations,
preferences and relative, participating, optionabther special rights of each class of stock eiese
thereof and the qualifications, limitations or rédions of such preferences and/or rights. The
Corporation shall furnish to any holder of uncestifed shares, upon request and without chargel] a f
statement of the designations, preferences antveslgarticipating, optional or other special tigjlof
each class of stock or series thereof and thefopaions, limitations or restrictions of such prefnces
and/or rights.

7.2 Replacement of Lost or Destroyed Certificatdshe Board may direct a new certificate
or certificates to be issued in place of a ceditfcor certificates theretofore issued by the Catan and
alleged to have been lost or destroyed, upon théngaf an affidavit of that fact by the personigiang
the certificate or certificates representing shéwese lost or destroyed. When authorizing sushasof a
new certificate or certificates the Board may,tindiscretion and as a condition precedent togtaance
thereof, require the owner of such lost or destayertificate or certificates, or his legal repréaagive, to
advertise the same in such manner as it shall neeqid/or to give the Corporation a bond with a&gur
or sureties satisfactory to the Corporation in ssuim as it may direct as indemnity against anynglair
expense resulting from a claim, that may be madénagthe Corporation in respect of the certificate
certificates alleged to have been lost or destroyed

7.3 Facsimile Signatures Any or all of the signatures on a certificateyntee a facsimile,
engraved or printed. In case any officer, tranafgnt or registrar who has signed or whose fatsimi
signature has been placed upon a certificate Bhadl ceased to be such officer, transfer agertgistrar
before such certificate is issued, it may be isdnethe Corporation with the same effect as if heren
such officer, transfer agent or registrar at the ddissue.

7.4 Transfer of SharesShares of stock of the Corporation shall besfienable only on the
books of the Corporation by the holders theregbénson or by their duly authorized attorneys oaleg
representatives. Upon surrender to the Corporatighe transfer agent of the Corporation of aiftesite
(if any) representing shares duly endorsed or apeoied by proper evidence of succession, assignment
or authority to transfer, the Corporation or isnsfer agent shall issue (if requested) a newficais to
the person entitled thereto, cancel the old cedié (if any), and record the transaction uporbasks,
provided, however, that the Corporation shall be entitled to recagrand enforce any lawful restriction
on transfer.

7.5 Registered StockholdersThe Corporation shall be entitled to treat tloédér of record
of any share or shares of stock as the holder dhtfeereof and, accordingly, shall not be bound to
recognize any equitable or other claim to or irdeti@ such share or shares on the part of any other
person, whether or not it shall have express aratbtice thereof, except as otherwise providethty

7.6 Regulations The Board shall have the power and authoritynéke all such rules and

regulations as it may deem expedient concerningstwe, transfer, and registration or the replace o
certificates for shares of stock of the Corporation
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7.7 Legends The Board shall have the power and authorityprtovide that certificates
representing shares of stock bear such legendfieaBoard deems appropriate to assure that the
Corporation does not become liable for violatiofigealeral or state securities laws or other appliea
law.

ARTICLE VI
INDEMNIFICATION

8.1 Nature of Indemnity Each person who was or is made a party or eatbned to be
made a party to or is involved (including, withdumitation, as a witness) in any actual or threatén
action, suit or proceeding, whether civil, criminadministrative or investigative (hereinafter a
“proceeding), by reason of the fact that he is or was a daeor officer of the Corporation or is or was
serving at the request of the Corporation as atirer officer of another corporation or of a parship,
limited liability company, joint venture, trust @ther enterprise, including, without limitation,rgiee
with respect to an employee benefit plan (heretmafan “Indemnite, whether the basis of such
proceeding is alleged action in an official capaeis a director or officer or in any other capaeityle
so serving, shall be indemnified and held harmbssthe Corporation to the full extent permittedthg
DGCL, as the same exists or may hereafter be ardemieby other applicable law as then in effect,
against all expense, liability and loss (includimgthout limitation, attorneys’ fees, costs and rgjes,
judgments, fines, excise taxes or penalties urfdeEmployee Retirement Income Security Act of 1974,
as amended from time to time (“ERI9Apenalties and amounts paid or to be paid itiesaent) actually
and reasonably incurred or suffered by such Inderarnin connection therewitprovided, however, that
except as provided in Section 8.3 of this Articldl With respect to proceedings to enforce righds t
indemnification, the Corporation shall indemnifyyasuch Indemnitee in connection with a proceeding
(or part thereof) initiated by such Indemnitee aifilyuch proceeding (or part thereof) was autharizg
the Board. Each person who is or was serving diseator or officer of a majority-owned subsidiao¥
the Corporation shall be deemed to be servingawee Iserved, at the request of the Corporation.

8.2 Advances for ExpensesExpenses (including, without limitation, attoysefees, costs
and charges) incurred by an Indemnitee in defendimpgoceeding shall be paid by the Corporation in
advance of the final disposition of such proceedipgn receipt of an undertaking by or on behalf an
Indemnitee to repay all amounts so advanced iretlest that it shall ultimately be determined byafin
judicial decision from which there is no furtheghit to appeal that such Indemnitee is not entittete
indemnified by the Corporation as authorized i thiticle VIII. The Board may, upon approval ochu
Indemnitee, authorize the Corporation’s counsekfresent such person in any proceeding, whether or
not the Corporation is a party to such proceeding.

8.3 Procedure for Indemnification and Advancememiny indemnification or advance of
expenses (including, without limitation, attornefggs, costs and charges) under this Article \Hdlksbe
made promptly, and in any event within 60 days,iorthe case of a claim for an advancement of
expenses, within 20 days, upon the written reqoésin Indemnitee (and, in the case of advance of
expenses, receipt of a written undertaking by obehalf of such Indemnitee to repay such amouitt if
shall ultimately be determined that such Indemnigegot entitled to be indemnified therefor pursuian
the terms of this Article VIII). The right to indwification or advancement as granted by this Aatic
VIII shall be enforceable by such Indemnitee in @owyrt of competent jurisdiction, if the Corporatio
denies such request, in whole or in part, or ifdigposition thereof is made within 60 days (or 29«
with respect to advancement of expenses). Sudamnindee’s costs and expenses incurred in connection
with successfully establishing his right to indefimaition or advancement, in whole or in part, inyan
such action shall also be indemnified by the Capon to the fullest extent permitted by law. Ha$ be
a defense to any such action (other than an abtimmght to enforce a claim for the advance of expen
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(including, without limitation, attorney’s fees, ste and charges) under this Article VIII where the
required undertaking, if any, has been receivedheyCorporation) that the claimant has not met the
standard of conduct set forth in the DGCL, as thmes exists or hereafter may be amended, but the
burden of proving such defense shall be on the @atipn. Neither the failure of the Corporation
(including its directors who are not parties tolsaction, a committee of such directors, independen
legal counsel or its stockholders) to have madeterdhination prior to the commencement of sucloacti
that indemnification of the claimant is proper hetcircumstances because he has met the applicable
standard of conduct set forth in the DGCL, as #maes exists or hereafter may be amended, nor the fac
that there has been an actual determination bZthmporation (including its directors who are nottigs

to such action, a committee of such directors, pedeent legal counsel or its stockholders) that the
claimant has not met such applicable standard ofluct, shall be a defense to the action or create a
presumption that the claimant has not met the egiplie standard of conduct.

8.4 Other Rights; Continuation of Right to Indemnificex The indemnification and
advancement of expenses provided by this Articlé 8Hall not be deemed exclusive of any other gght
to which a person seeking indemnification or adeament of expenses may be entitled under any law
(common or statutory), bylaw, agreement, vote o€ldtolders or directors or otherwise, both as tmac
in his official capacity and as to action in anatbapacity while holding office or while employeg br
acting as agent for the Corporation, and shallingatas to a person who has ceased to be a dim@ctor
officer, and shall inure to the benefit of the &stdeirs, executors and administers of such pergdh
rights to indemnification and advancement of expsensnder this Article VIl shall be deemed to be a
contract between the Corporation and each Indemnifey repeal or modification of this Article Vidr
any repeal or modification of relevant provisiorigtee DGCL or any other applicable laws shall not i
any way diminish any rights to indemnification toradvancement of expenses of such Indemniteesor th
obligations of the Corporation arising hereunddghwespect to any proceeding arising out of, cathed
to, any actions, transactions or facts occurringrpo the final adoption of such repeal or modifion.

8.5 Insurance The Corporation shall have power to purchase raadhtain insurance on
behalf of any person who is or was or has agred@tome a director or officer of the Corporationiso
or was serving at the request of the Corporationaagirector or officer of another corporation,
partnership, limited liability company, joint vemé&y trust or other enterprise (including, without
limitation, with respect to an employee benefitn)Jaagainst any liability asserted against him and
incurred by him or on his behalf in any such cayaar arising out of his status as such, whethmearad
the Corporation would have the power to indemnifyg hgainst such liability under the provisions it
Article VIII; provided, however, that such insurance is available on acceptabieste which
determination shall be made by a vote of a majarfitihe Board.

8.6 Savings Clause If this Article VIII or any portion hereof shable invalidated on any
ground by any court of competent jurisdiction, titea Corporation shall nevertheless indemnify each
person entitled to indemnification under the fpatagraph of this Article VIII as to all expensabillity
and loss (including, without limitation, attorneyiees, costs and charges, fines, ERISA excise taxes
penalties, penalties and amounts paid or to be ipagkttlement) actually and reasonably incurred or
suffered by such person and for which indemnifarais available to such person pursuant to thigksrt
VIl to the full extent permitted by any applicalgertion of this Article VIII that shall not haveebn
invalidated and to the full extent permitted by leggble law.

13



ARTICLE IX
MISCELLANEOUS PROVISIONS

9.1 Dividends Subject to provisions of law and the Chartevjddinds may be declared by
the Board at any regular or special meeting and Ingagaid in cash, in property, or in shares oflstafc
the Corporation. Such declaration and payment bbait the discretion of the Board.

9.2 Reserves There may be created by the Board out of furfdéi@ Corporation legally
available therefor such reserve or reserves aBtiaed from time to time, in its discretion, consgle
proper to provide for contingencies, to equalizadddinds, or to repair or maintain any property lod t
Corporation, or for such other purpose as the Bshaldl consider beneficial to the Corporation, el
Board may modify or abolish any such reserve imtla@ner in which it was created.

9.3 Books and RecordsThe Corporation shall keep correct and comgetsks and records
of account, shall keep minutes of the proceedirfgisostockholders and Board and shall keep at its
registered office or principal place of businessatathe office of its transfer agent or registeargecord of
its stockholders, giving the names and addressed| agtockholders and the number and class of the
shares held by each.

9.4 Fiscal Year The fiscal year of the Corporation shall be diXxgy the Boardprovided,
however, that if such fiscal year is not fixed by the Biand the selection of the fiscal year is not
expressly deferred by the Board, the fiscal yeal &i@ the calendar year.

9.5 Seal The seal of the Corporation shall be such as time to time may be approved by
the Board.

9.6 Resignations Any director, committee member, or officer magign by so stating at
any meeting of the Board or by giving written netito the Board, the Chairman of the Board, the
President, or the Secretary. Such resignation &tia effect at the time specified therein ondftime is
specified therein, immediately upon its receiptnldds otherwise specified therein, the acceptafce o
such resignation shall not be necessary to madéeittive.

9.7 Securities of Other Corporatiaong he Chairman of the Board, the President, or\dng
President of the Corporation shall have the power authority to transfer, endorse for transfergeyot
consent, or take any other action in respect ofsmayrities of another issuer that may be heldnoreal
by the Corporation and to make, execute, and deditng waiver, proxy, or consent in respect of amghs
securities.

9.8 Telephone MeetingsMembers of the Board, and members of a committebe Board
may participate in and hold a meeting of the Baardommittee by means of a conference telephone or
similar communications equipment by means of whiliipersons participating in the meeting can hear
each other, and participation in a meeting purst@iitis_Section 9.8hall constitute presence in person
at such meeting, except where a person participathe meeting for the express purpose of objgdiin
the transaction of any business on the groundttigameeting is not lawfully called or convened. eTh
Board may, in its sole discretion, adopt guidelirmsd procedures, such that stockholders and
proxyholders not physically present at a meeting stbckholders may, by means of remote
communication, (i) participate in a meeting of &toalders, and (ii) be deemed present in persorvatel
at a meeting of stockholders, whether such medding be held at a designated place or solely bgnse
of remote communicatiorprovided that (i) the Corporation shall implement reasonable suess to
verify that each person deemed present and pednrittevote at the meeting by means of remote
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communication is a stockholder or proxyholder, i@ Corporation shall implement reasonable measure
to provide such stockholders and proxyholders aateable opportunity to participate in the meetind a
to vote on matters submitted to the stockholdexduding an opportunity to read or hear the proiregd

of the meeting substantially concurrently with sugpfoceedings, and (iii) if any stockholder or
proxyholder votes or takes other action at the mgdiy means of remote communication, a record of
such vote or other action shall be maintained byGQbrporation.

9.9 Action Without a Meeting

(a) Unless otherwise provided in the Charter, any aatemuired by the DGCL to be
taken at any annual or special meeting of the simiders, or any action which may be taken at
any annual or special meeting of the stockholdaes; be taken without a meeting, without prior
notice, and without a vote, if a consent or corsamtwriting, setting forth the action so taken,
shall be signed by the holders (acting for theneselor through a proxy) of outstanding stock
having not less than the minimum number of votes Would be necessary to authorize or take
such action at a meeting at which the holders Iodledres entitled to vote thereon were present
and voted and shall be delivered to the Corpordiiodelivery to its registered office in the State
of Delaware, its principal place of business, orofficer or agent of the Corporation having
custody of the book in which proceedings of meetiofstockholders are recorded. Every written
consent of stockholders shall bear the date ofsiga of each stockholder who signs the consent
and no written consent shall be effective to tdie corporate action referred to therein unless,
within 60 days of the earliest dated consent dedidein the manner required by this Section
8.9(a)to the Corporation, written consents signed byfctent number of holders to take action
are delivered to the Corporation by delivery torégistered office in the State of Delaware, its
principal place of business, or an officer or agafnhe Corporation having custody of the book
in which proceedings of meetings of stockholders acorded. Delivery made to the
Corporation’s registered office shall be by handwrcertified or registered mail, return receipt
requested. A telegram, cablegram or other elgictitbansmission consenting to an action to be
taken and transmitted by a stockholder or proxyoldr by a person or persons authorized to act
for a stockholder or proxyholder, shall be deenweblet written, signed and dated for the purposes
of this Section to the extent permitted by law. yAuch consent shall be delivered in accordance
with Section 228(d)(1) of the DGCL.

(b) Unless otherwise restricted by the Charter or bgseéhBylaws, any action
required or permitted to be taken at a meetinghefBoard, or of any committee of the Board,
may be taken without a meeting if a consent or eotssin writing or by electronic transmission,
setting forth the action so taken, shall be sigmedll the directors or all the committee members,
as the case may be, entitled to vote in respetteoubject matter thereof, and such consent shall
have the same force and effect as a vote of suehtdis or committee members, as the case may
be, and may be stated as such in any certificattooument filed with the Secretary of State of
the State of Delaware or in any certificate dekekto any person. Such consent or consents shall
be filed with the minutes of proceedings of therbdaar committee, as the case may be.

9.10 Treasury Regulation 1.382-3For purposes of applying Article VI of the Claartif the
Board reasonably believes that any person may Vialaged the Article VI provisions (including whegh
a person is part of an single entity under Treafegulation Section 1.382-3 and thus is a Substanti
Holder), then the Board shall be authorized to ireq@uch person to provide such information,
representations, agreements and/or opinions ofsebwhich if required shall be “should” level ojans
issued by nationally recognized counsel approvedhieyBoard, and for the avoidance of doubt, can
include the stockholder’s regular counsel) in suppbthe position that no violation has occurred.
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9.11 Invalid Provisions If any part of these Bylaws shall be held indadr inoperative for
any reason, the remaining parts, so far as it$sipte and reasonable, shall remain valid and tigera

9.12 Mortgages, etc In respect of any deed, deed of trust, mortgagegther instrument
executed by the Corporation through its duly au#eor officer or officers, the attestation to such
execution by the Secretary of the Corporation giatllbe necessary to constitute such deed, detedsbf
mortgage, or other instrument a valid and bindirgigation against the Corporation unless the
resolutions, if any, of the Board authorizing suskecution expressly state that such attestation is
necessary.

9.13 Headings The headings used in these Bylaws have beemtédséor administrative
convenience only and do not constitute matter todmestrued in interpretation.

9.14 References Whenever herein the singular number is useds#me shall include the
plural where appropriate, and words of any genbleulsl include each other gender where appropriate.

9.15 Amendments These Bylaws may be amended or repealed or ngawB adopted only
in accordance with Article VII of the Charter.

The undersigned, the Secretary of the Corporaliereby certifies that the foregoing Bylaws were
adopted by unanimous consent by the directorseoCtbrporation on , 2011.

[Name], Secretary
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FORM
OF

AMENDED AND RESTATED
BYLAWS

OF

[WASHINGTON MUTUAL, INC.]1
(a Delaware corporation)

PREAMBLE

These Amended and Restated Bylaws (“Bylgvese subject to, and governed by, the General
Corporation Law of the State of Delaware (the “DGCAnd the Amended and Restated Certificate of
Incorporation (as amended from time to time, thbd@ef) of [Washington Mutual, Inc.], a Delaware
corporation (the “Corporatidh In the event of a direct conflict between grevisions of these Bylaws
and the mandatory provisions of the DGCL or ther@masuch provisions of the DGCL or the Chatrter,
as the case may be, shall control.

ARTICLE |
OFFICES

1.1 RegisteredOffice_and Agent The registered office and registered agent & th
Corporation shall be as designated from time te tby the appropriate filing by the Corporation e t
office of the Secretary of State of the State ofidare.

1.2 Principal Offices The principal office for the transaction of theisiness of the
Corporation shall be at such place as may be éshell by the board of directors of the Corporatibe
“Board’), within and without the State of Delaware. TBeard is granted full power and authority to
change said principal office from one location hother.

1.3 Other Offices The Corporation may also have offices at sutieroplaces, both within
and without the State of Delaware, as the Board fray time to time determine or as the business of
the Corporation may require.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

2.1 Annual Meeting An annual meeting of stockholders of the Corporashall be held
each calendar year on such date and at such tirslea#isbe designated from time to time by the Board
and stated in the notice of the meeting or in § @éxlecuted waiver of notice of such meetipigvided,
however, that the first annual meeting shall take plactwwisix (6) months after the Effective Date (as
defined in the Modified Sixth Amended Joint PlanWhshington Mutual, Inc. and WMI Investment
Corp. Pursuant to chapter 11 of the Bankruptcy od& such meeting, the stockholders shall elect
directors and transact such other business as roggrty be brought before the meeting.

2.2 SpecialMeeting A special meeting of the stockholders may b&edat any time by the
Chairman of the Board, the President, or the Baand, shall be called by the President or the Sagret
at the request in writing of the stockholders aforel of not less than ten percent (10%) of all ebar
entitled to vote at such meeting or as otherwiswiged by the Charter. A special meeting shalhélel

1once parties agree on the name of the reorganiagmbration, this will be updated accordingly.



on such date and at such time as shall be destjbgitthe person(s) calling the meeting and statetea
notice of the meeting or in a duly executed wadfemotice of such meeting. Only such businessd &ieal
transacted at a special meeting as may be statediioated in the notice of such meeting or in &du
executed waiver of notice of such meeting.

2.3 Placeof Meetings An annual meeting of stockholders may be heldngt place within
or without the State of Delaware designated byBbard, or by means of remote communication in
accordance with applicable law. A special meethgtockholders may be held at any place within or
without the State of Delaware, or by means of renootmmunication in accordance with applicable law
designated in the notice of the meeting or a dugcated waiver of notice of such meeting. Meetiofys
stockholders shall be held at the principal offi€¢he Corporation unless another place is desaghfatr
meetings in the manner provided herein or the mgesi held by means of remote communication.

2.4 Notice Notice stating the place, if any, day, and tiwfe each meeting of the
stockholders, the means of remote communicatibasyi, by which stockholders and proxy holders may
be deemed to be present in person and vote at maeling, the record date for determining the
stockholders entitled to vote at the meeting, disdate is different from the record date for deiamg
stockholders entitled to notice of the meeting,,dnatase of a special meeting, the purpose orqaap
for which the meeting is called shall, unless othge provided by law, the Charter or these Byldves,
delivered not less than ten nor more than 60 dajeré the date of the meeting, either personallgyor
mail, by or at the direction of the President, 8ezretary, or the officer or person(s) calling neeting,
to each stockholder of record entitled to voteumhsmeeting. If such notice is to be sent by nitadhall
be directed to such stockholder at his address ggpears on the records of the Corporation, uriless
shall have filed with the Secretary of the Corpiorata written request that notices to him be maited
some other address, in which case it shall be téideto him at such other address. Notice of any
meeting of stockholders shall not be required toghen to any stockholder who shall attend such
meeting in person or by proxy and shall not, attéginning of such meeting, object to the transactif
any business because the meeting is not lawfullgccar convened, or who shall, either before deraf
the meeting, submit a signed waiver of notice, enspn or by proxy. Without limiting the manner by
which notice otherwise may be given effectivel\stockholders, any notice to stockholders may bergiv
by electronic transmission in the manner provide8ection 232 of the DGCL.

2.5 Voting List. At least ten (10) days before each meetingadidtolders, the Secretary or
other officer of the Corporation who has chargethed Corporation’s stock ledger, either directly or
through another officer appointed by him or throwghransfer agent appointed by the Board, shall
prepare a complete list of stockholders entitleddte thereatgrovided, however, if the record date for
determining the stockholders entitled to vote sslthan ten (10) days before the date of the ntgdtie
list shall reflect the stockholders entitled toevass of the tenth day before the meeting dateggnged in
alphabetical order and showing the address of etdkholder and number of shares registered in the
name of each stockholder. For a period of ten 895 prior to such meeting, such list shall belalbke
on a reasonably accessible electronic networiyided, that the information required to gain access to
such list is provided with the notice of the megtior during ordinary business hours, at the ppialci
place of business of the Corporation and shallgendo examination by any stockholder for any paepo
germane to the meeting. Such list shall be prodlatesuch meeting and kept at the meeting atra#di
during such meeting and may be inspected by amkistdder who is present.

2.6 Quorum The holders of a majority of the outstandingrelantitled to vote on a matter,
present in person or by proxy, shall constituteuargm at any meeting of stockholders, except as
otherwise provided by law, the Charter, or thesaBg. Where a separate vote by a class or classes
series is required, a majority of the voting powkthe shares of such class or classes or segsemtrin



person or represented by proxy shall constitutaaugn entitled to take action with respect to thate

on that matter. If a quorum shall not be pres@nperson or by proxy, at any meeting of stockhrdde
the stockholders entitled to vote thereat who aesgnt, in person or by proxy, or, if no stockholde
entitled to vote is present, any officer of the @mation may adjourn the meeting from time to time,
without notice other than announcement at the megeti the time, place, if any, and the means ofotem
communications, if any, by which stockholders anakgp holders may be deemed to be present in person
and vote at such adjourned meeting until a quorbatl e present, in person or by proyypvided,
however, that, if the adjournment is for more than thi(80) days or if, after the adjournment, a new
record date is fixed for the adjourned meetingptice of the adjourned meeting shall be given tthea
stockholder of record entitled to vote at the adjed meeting. At any adjourned meeting at which a
quorum shall be present, in person or by proxy, lmginess may be transacted that may have been
transacted at the original meeting had a quorum beesent.

2.7 RequiredVote; Withdrawal of Quorum When a quorum is present at any meeting, the
affirmative vote of the holders of at least a mi#&joof the outstanding shares entitled to vote vane

present, in person or by proxy, at the meetingeumtdled to vote on the subject matter shall deeidg
guestion brought before such meeting, unless tkstogun is one on which, by applicable law or arg ru
or regulation applicable to the Corporation orstsck, or under an express provision of the Chater
these Bylaws, a different vote is required, in ilhtase such applicable law, rule or regulatiorsumh
express provision shall govern and control thesleciof such question. The stockholders preseat at
duly constituted meeting may continue to transacsiress until adjournment, notwithstanding the
withdrawal of enough stockholders to leave lesa tnguorum.

2.8 Methodof Voting; Proxies Except as otherwise provided in the Charteryoialv, each
outstanding share, regardless of class, shall tieelrto one vote on each matter submitted tote ab a
meeting of stockholders. Elections of directorgdeaiot be by written ballot. At any meeting of
stockholders, every stockholder having the rightdte may vote either in person or by a proxy eledtu
in writing by the stockholder or transmitted by tteckholder as permitted by law, including, withou
limitation, electronically, via telegram, internenteractive voice response system, or other meéns
electronic transmission executed or authorized hghsstockholder or by his duly authorized
attorney-in-fact. Each such proxy shall be filedhvwthe Secretary of the Corporation before orhat t
time of the meeting. Any such proxy transmitteglcelonically shall set forth information from whiith
can be determined by the Secretary of the Cormordtiat such electronic transmission was authorized
by the stockholder. No proxy shall be valid afferee (3) years from the date of its executiongssl
otherwise provided in the proxy. If no date istestlain a proxy, such proxy shall be presumed tehav
been executed on the date of the meeting at whishao be voted. Each proxy shall be revocableam
expressly provided therein to be irrevocable angptad with an interest sufficient in law to suppart
irrevocable power or unless otherwise made irrelviechy law.

2.9 Record Date

(@ For the purpose of determining stockholders emtitt® notice of or to vote at
any meeting of stockholders, or any adjournmentetbie or entitled to receive payment of any
dividend or other distribution or allotment of arights, or entitled to exercise any rights in
respect of any change, conversion, or exchangéook ®r for the purpose of any other lawful
action (other than stockholder action by writtemsent, which is governed by Section 2.9(b)
hereof), the Board may fix a record date, whichordcdate shall not precede the date upon
which the resolution fixing the record date is agdpby the Board, for any such determination
of stockholders, such date in any case to be noé iti@an sixty (60) days and, in the case of a
record date for a meeting, not less than ten (493 grior to such meeting. If the Board so fixes
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a record date for a meeting, such date shall atsahle record date for determining the
stockholders entitled to vote at such meeting wntbe Board determines, at the time it fixes
such record date, that a later date on or befaeeddte of the meeting shall be the date for
making such determination. If no record datexedi

0] The record date for determining stockholders editio notice of or to
vote at a meeting of stockholders shall be at flosecof business on the day next
preceding the day on which notice is given orgofice is waived, at the close of business
on the day next preceding the day on which the imgé&t held.

(i) The record date for determining stockholders for ather purpose shall
be at the close of business on the day on whiclBtaed adopts the resolution relating
thereto.

(i) A determination of stockholders of record entittedhotice of or to vote
at a meeting of stockholders shall apply to anyadjment of the meetingrovided,
however, that the Board may fix a new record date foratippurned meeting.

(b) In order that the Corporation may determine theldtolders entitled to consent
to corporate action in writing without a meetingdluding, without limitation, by telegram,
cablegram or other electronic transmission as pgerdhby law), the Board may fix a record date,
which record date shall not precede the date ugunhathe resolution fixing the record date is
adopted by the Board, and which date shall not beerthan ten (10) days after the date upon
which the resolution fixing the record date is addpby the Board. Any stockholder of record
seeking to have the stockholders authorize or takporate action by written consent shall, by
written notice to the Secretary of the Corporatimyuest the Board to fix a record date. Such
notice shall specify the action proposed to be entesl to by stockholders. The Board shall
promptly, but in all events within ten (10) dayseafthe date on which such a request is received,
adopt a resolution fixing the record date (unlesecord date has previously been fixed by the
Board pursuant to the first sentence of this pa@gy. If no record date has been fixed by the
Board within ten (10) days after the date on wigabh a request is received, the record date for
determining stockholders entitled to consent tgomate action in writing without a meeting,
when no prior action by the Board is required bgliajable law, shall be the first date on which a
signed written consent setting forth the actioretakr proposed to be taken is delivered to the
Corporation by delivering such consent to the Caapon’s registered office in the State of
Delaware, the Corporation’s principal place of besis, or an officer or agent of the Corporation
having custody of the book in which proceedingsnaetings of stockholders are recorded.
Delivery made to the Corporation’s registered @ffio the State of Delaware, principal place of
business, or such officer or agent shall be by hantdy certified or registered mail, return
receipt requested.

2.10 Conductof Meeting The Chairman of the Board, if such office haerbélled, and, if
not, or if the Chairman of the Board is absenttbeowvise unable to act, the President, shall peesidhll
meetings of stockholders. The Secretary shall ikeepecords of each meeting of stockholders.hén t
absence or inability to act of any such officerctswfficer's duties shall be performed by the ddfic
given the authority to act for such absent or noimg officer under these Bylaws or by some person
appointed by the meeting.

2.11 Inspectors The Board may, and shall if required by lawadvance of any meeting of
stockholders, appoint one or more inspectors tastich meeting or any adjournment thereof. yfah
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the inspectors so appointed shall fail to appeactrthe chairman of the meeting shall, or if extprs
shall not have been appointed, the chairman ofrtbeting may, appoint one or more inspectors. Each
inspector, before entering upon the discharge sfdhities, shall take and sign an oath faithfully to
execute the duties of inspector at such meetinly stitict impartiality and according to the besthid
ability. The inspectors shall determine the numbérshares of capital stock of the Corporation
outstanding and the voting power of each, the nurobehares represented at the meeting, the egisten
of a quorum, and the validity and effect of proxéesl shall receive votes, ballots, or consents, &ied
determine all challenges and questions arisingpimection with the right to vote, count and tabeilai
votes, ballots, or consents, determine the resautid,do such acts as are proper to conduct thecslexr
vote with fairness to all stockholders. On requesthe chairman of the meeting, the inspectordl sha
make a report in writing of any challenge, requestmatter determined by them and shall execute a
certificate of any fact found by them. No directwrcandidate for the office of director shall astan
inspector of an election of directors. Inspectesd not be stockholders.

ARTICLE Il
DIRECTORS

3.1 Management The business and affairs of the Corporationldfeamanaged by or under
the direction of the Board. The Board may exeraissuch authority and powers of the Corporatind a
do all such lawful acts and things as are not atugt or the Charter directed or required to beased
or done solely by the stockholders.

3.2 Number;Qualification;Election;Term The number of directors that shall constituee th
entire Board shall beeveitwo (¥2), which number may b@&creasedbrdecreasethangecdby resolution
of the Boardprovided, however, that the number of directors that constituteghtire board shall not be
less tharthredwo (32), nor more tharifteenseven(157). Except as otherwise provided by the Bylaws
or the Charter, the directors shall be electedhatannual meeting of stockholders at which a quasum
present. Directors shall be elected by a plyradit the votes of the shares present in person or
represented by proxy and entitled to vote on tketi&n of directors. Each director so chosen dialtd
office until his successor is elected and qualifeedif earlier, until his death, resignation, @moval
from office. None of the directors need be a stoddter of the Corporation or a resident of the &tit
Delaware. Each director must have attained theoag®jority.

3.3 Changein Number No decrease in the number of directors consiguhe entire Board
shall have the effect of shortening the term of imeymbent director.

3.4 Vacancies Except as otherwise provided in the Chartethes¢ Bylaws, newly created
directorships resulting from any increase in thenber of directors or any vacancies on the Board
resulting from death, resignation, retirement, datdication, removal from office or any other caus
shall, unless otherwise required by the DGCL, bedionly by the Board, provided that a quorumhisrt
in office and present, or by a majority of the dimes then in office, if less than a quorum is tlen
office, or by the sole remaining director. Dirast@lected to fill a newly created directorshipotier
vacancies shall hold office until such directontgsessor has been duly elected or until his eatbath,
resignation or removal.

3.5 Meetingsof Directors The directors may hold their meetings and mayehan office
and keep the books of the Corporation, except lzaneise provided by statute, in such place or @ace
within or without the State of Delaware as the Bloaray from time to time determine or as shall be
specified in the notice of such meeting or dulycested waiver of notice of such meeting.




3.6 Annual Meeting The annual meeting of the Board for the purpafserganization, the
election of officers and the transaction of othesibhess may be held on the same day and at the same
place as the annual meeting of stockholders ouct sther time and place (within or without that8t
of Delaware) as shall be specified in a noticehaf annual meeting of the Board given as hereinafter
provided in Section 3.9 of this Article lIl.

3.7 RegularMeetings Regular meetings of the Board shall be heldiah simes and places,
if any, as shall be designated from time to timerégolution of the Board. Notice of such regular
meetings shall not be required.

3.8 SpecialMeetings Special meetings of the Board shall be held whencalled by the
Chairman of the Board, the President, or any twmbes of the Board.

3.9 Notice The Secretary shall give notice of each anmealylar or special meeting of the
Board to each director for which notice is requjradleast (i) twenty-four (24) hours before theetimey
if by telephone or by being personally deliveredsent by telex, telecopy, electronic transmission o
similar means or (ii) five (5) days before the negtf delivered by mail to the director's residerar
usual place of business. Such notice shall be ddémbe delivered when deposited in the UniteteSta
mail so addressed, with postage prepaid, or whansinitted if sent by telex, telecopy, electronic
transmission or similar means. Neither the businede transacted at, nor the purpose of, anyannu
regular or special meeting of the Board need beifipé in the notice or waiver of notice of such
meeting. Any director may waive notice of any niegby a writing signed by the director entitledhe
notice, or by electronic transmission by the dimecand filed with the minutes or corporate records
Notice of any such meeting need not be given to dirgctor who shall attend such meeting without
protesting, prior to or at its commencement, tlol laf notice.

3.10 Quorum;Majority Vote. At all meetings of the Board, a majority of ttieectors fixed
in the manner provided in these Bylaws shall ctutstia quorum for the transaction of businessat If
any meeting of the Board there be less than a qupresent, a majority of those present or any threc
solely present may adjourn the meeting from timeirtee without further notice. Unless the act of a
greater number is required by law, the Charterthese Bylaws, the act of a majority of the direstor
present at a meeting at which a quorum is in attece shall be the act of the Board. At any time tite
Charter provides that directors elected by the drslaf a class or series of stock shall have mptess
than one vote per director on any matter, evergregice in these Bylaws to a majority or other
proportion of directors shall refer to a majorityather proportion of the votes of such directors.

3.11 Procedure At meetings of the Board, business shall bestated in such order as from
time to time the Board may determine. The Chairwfatne Board, if such office has been filled, aifid,
not or if the Chairman of the Board is absent tieowise unable to act, the President shall presicd!
meetings of the Board. In the absence or inabitityact of either such officer, a chairman shall be
chosen by the Board from among the directors ptesEne Secretary of the Corporation shall acthas t
secretary of each meeting of the Board unless dadappoints another person to act as secretahg of
meeting. The Board shall keep regular minutegsopioceedings which shall be placed in the minute
book of the Corporation.

3.12 Compensation The Board shall have the authority to fix thenpensation, including
fees and reimbursement of expenses, paid to dieefiio attendance at regular or special meetingbeof
Board or any committee theregirovided, however, that nothing contained in these Bylaws shall be



construed to preclude any director from serving @wporation in any other capacity or receiving
compensation therefor.

3.13 Chairmanof theBoard The Chairman of the Board, if elected by the @pahall have
such powers and duties as may be prescribed bBdaed. The Chairman of the Board shall have
authority to preside at all meetings of the stod¢tters and of the Board.

ARTICLE IV
COMMITTEES

4.1 Designation The Board may, by resolution, designate onearersommittees.

4.2 Number; Qualification; Term Each committee shall consist of one or morectimrs
appointed by resolution adopted by the Board. fitmaber of committee members may be increased or
decreased from time to time by resolution adoptethb Board. Each committee member shall serve as
such until the earliest of (i) the expiration osHerm as director, (ii) his resignation as a cottaai
member or as a director, or (iii) his removal a®»amittee member or as a director.

4.3 Authority. Each committee, to the extent expressly providedthe resolution
establishing such committee, shall have and maycese all of the authority of the Board in the
management of the business and property of thedCatipn except to the extent expressly restricted b
law, the Charter, or these Bylaws.

4.4 CommitteeChanges The Board shall have the power at any timeltwdicancies in, to
change the membership of, and to discharge any dbosem

4.5 Alternate Membersof Committees The Board may designate one or more directors as
alternate members of any committee. Any suchratermember may replace any absent or disqualified
member at any meeting of the committee. If nora#tee committee members have been so appointed to
a committee or each such alternate committee meisladysent or disqualified, the member or members
of such committee present at any meeting and rsofudiified from voting, whether or not he or they
constitute a quorum, may unanimously appoint anatieEmber of the Board to act at the meeting in the
place of any such absent or disqualified member.

4.6 RegularMeetings Regular meetings of any committee may be heltlomi notice at
such time and place as may be designated fromttntiene by the committee and communicated to all
members thereof.

4.7 SpecialMeetings Special meetings of any committee may be heldnskier called by
any committee member. The committee member cadimgspecial meeting shall cause notice of such
special meeting, including therein the time andcelaf such special meeting, to be given to each
committee member at least (i) twenty-four (24) Isobefore the meeting if by telephone or by being
personally delivered or sent by telex, telecopgcebnic transmission or similar means or (i) fi&9
days before the meeting if delivered by mail to divector’s residence or usual place of busin€asch
notice shall be deemed to be delivered when degabsit the United States mail so addressed, with
postage prepaid, or when transmitted if sent gxteklecopy, electronic transmission or similaamse
Neither the business to be transacted at, nor uhgope of, any special meeting of any committealnee
be specified in the notice or waiver of notice oy gpecial meeting.



4.8 Quorum; Majority Vote. At meetings of any committee, a majority of tiember of
members designated by the Board shall constitopgoaum for the transaction of business. If a qooru
is not present at a meeting of any committee, antgjof the members present may adjourn the mgetin
from time to time, without notice other than an ammcement at the meeting, until a quorum is present
The act of a majority of the members present atraegting at which a quorum is in attendance stell b
the act of a committee, unless the act of a greatember is required by law, the Charter, or these
Bylaws.

4.9 Minutes Each committee shall cause minutes of its prdioge to be prepared and shall
report the same to the Board upon the requesteoBthard. The minutes of the proceedings of each
committee shall be delivered to the Secretary ef@brporation for placement in the minute bookghef
Corporation.

4.10 Compensation Committee members may, by resolution of the Bobe allowed a fixed
sum and expenses of attendance, if any, for atigratity committee meeting or a stated salary.

4.11 Responsibility The designation of any committee and the delegaif authority to it
shall not operate to relieve the Board or any dimeof any responsibility imposed upon it or such
director by law.

ARTICLE V
NOTICE

5.1 Method Whenever by statute, the Charter, or these Bgjlawtice is required to be
given to any director, committee member or stoatbobnd no provision is made as to how such notice
shall be given, personal notice shall not be regland any such notice may be given (i) in writiog,
mail, postage prepaid, addressed to such comnmitteber, director or stockholder at his address as i
appears on the books or (in the case of a stockhadllde stock transfer records of the Corporatiorgji)
by any other method permitted by law (includingtheut limitation, by electronic transmission (ireth
case of a director or committee member) or byifaiés telecommunication, when directed to a number
at which a stockholder has consented to receivieeatlectronic mail, when directed to an electtoni
mail address at which a stockholder has consewtedceive notice, posting on an electronic network
together with separate notice to a stockholdeuohspecific posting and by any other form of elmutc
transmission, when directed to a stockholder). Aotjce required or permitted to be given by ovgihhi
courier service shall be deemed to be deliveredgireh at the time delivered to such service with a
charges prepaid and addressed as aforesaid. Armg mequired or permitted to be given by telegram,
cablegram or other electronic transmission as pxthby law shall be deemed to be delivered andmgiv
at the time transmitted with all charges prepaid atddressed as aforesaid.

5.2 Waiver. Whenever any notice is required to be givenryp stockholder, director, or
committee member of the Corporation by statute, Gharter, or these Bylaws, a waiver thereof in
writing, or by electronic transmission, signed b fperson or persons entitled to such notice, veneth
before or after the time stated therein, shall dpgivalent to the giving of such notice. Attendaite
stockholder, director, or committee member at atimgeshall constitute a waiver of notice of such
meeting, except where such person attends forxpeegs purpose of objecting to the transactiomgf a
business on the ground that the meeting is notuldywtalled or convened.



ARTICLE VI
OFFICERS

6.1 Number; Titles; Term of Office. The officers of the Corporation shall be a Chief
Executive Officer, a President, a Chief Financidfic@r, a Secretary, and such other officers as the
Board may from time to time elect or appoint, irtthg, without limitation, one or more Vice Presiten
(with each Vice President to have such descriptive, if any, as the Board shall determine), and a
Treasurer. Each officer shall hold office unti lsuccessor shall have been duly elected and tsnad|
qualified, or, if earlier, until his death, or uritie shall resign or shall have been removed imtaaner
hereinafter provided. Any two or more offices magy held by the same person. None of the officers
need be a stockholder or a director of the Corpmradr a resident of the State of Delaware.

6.2 Removal Any officer or agent elected or appointed byBoard may be removed by the
Board whenever in its judgment the best interesthef Corporation will be served thereby, but such
removal shall be without prejudice to the contnéghts, if any, of the person so removed. Electon
appointment of an officer or agent shall not oflit€reate contract rights.

6.3 Vacancies Any vacancy occurring in any office of the Commoon (by death,
resignation, removal, or otherwise) may be fillgttiee Board.

6.4 Authority.  Officers shall have such authority and perforochs duties in the
management of the Corporation as are providedesettBylaws or as may be determined by resolution of
the Board not inconsistent with these Bylaws.

6.5 Compensation The compensation, if any, of officers and agshll be fixed from time
to time by the Boardprovided, however, that the Board may delegate the power to deterrie
compensation of any officer and agent (other thendfficer to whom such power is delegated) to the
Chairman of the Board or the President.

6.6 Chief Executive Officer. The Chief Executive Officer shall be the chieeeutive
officer of the Corporation and shall have the p@aend perform the duties incident to that positidn.
the Chief Executive Officer is a director, he shailthe absence of the Chairman of the Boardf ar i
Chairman of the Board shall not have been elegeeside at each meeting of the Board or the
stockholders. Subject to the powers of the Bohedshall be in the general and active charge of the
entire business and affairs of the Corporatiorpsiag authority over its officers, agents and emypks,
and shall have such other duties as may from tortarte be assigned to him by the Board. The Chief
Executive Officer shall see that all orders anadlgns of the Board are carried into effect, ardcute
bonds, mortgages and other contracts requiringabweler the seal of the Corporation, except where
required or permitted by law to be otherwise sigaed executed and except where the signing and
execution thereof shall be expressly delegatedhey Board to some other officer or agent of the
Corporation.

6.7 President The President shall be the chief operating effaf the Corporation. He shall
perform all duties incident to the office of Premiti and be responsible for the general directioihe
operations of the business, reporting to the Chiafcutive Officer, and shall have such other duties
may from time to time be assigned to him by therBaar as may be provided in these Bylaws. At the
written request of the Chief Executive Officer,imhis absence or in the event of his inabilityatt, the
President shall perform the duties of the Chiefdtxige Officer, and, when so acting, shall have the



powers of and be subject to the restrictions plagesh the Chief Executive Officer in respect of the
performance of such duties.

6.8 Chief FinancialOfficer. The Chief Financial Officer shall (i)  have charg and
custody of, and be responsible for, all the fundd aecurities of the Corporation, (ii) keep fulldan
accurate accounts of receipts and disbursemeriieaks belonging to the Corporation, (iii) depodit a
moneys and other valuables to the credit of thgp@maition in such depositories as may be desigrated
the Board or pursuant to its direction, (iv) reegiand give receipts for, moneys due and payalileeto
Corporation from any source whatsoever, (v) disbute funds of the Corporation and supervise the
investments of its funds, taking proper voucheesdfor, (vi) render to the Board, whenever the Boar
may require, an account of the financial conditadrthe Corporation, and (vii) in general, perforth a
duties incident to the office of Chief Financialfioér and such other duties as from time to timg &
assigned to him by the Board. The Chief FinanOidicer may also be the Treasurer if so determimed
the Board and perform the duties hereinafter pexvith Section 6.10 of this Article VI.

6.9 Vice Presidents Each Vice President shall have such powers atigsdas may be
assigned to him by the Board or the President(isnarder of their seniority as determined by theaRi
or, in the absence of such determination, as détedby the length of time they have held the effid
Vice President) shall exercise the powers of tlesident during that officer’'s absence or inabildyact.
As between the Corporation and third parties, anipa taken by a Vice President in the performawfce
the duties of the President shall be conclusivdenge of the absence or inability to act of thesident
at the time such action was taken.

6.10 Treasurer The Treasurer shall have custody of the Corporat funds and securities,
shall keep full and accurate account of receiptbdisbursements, shall deposit all monies and Bédua
effects in the name and to the credit of the Capon in such depository or depositories as may be
designated by the Board, and shall perform suchralhties as may be prescribed by the Board or the
President.

6.11 Assistant TreasurerdEach Assistant Treasurer shall have such poavetsiuties as may
be assigned to him by the Board or the Presidéne Assistant Treasurers (in the order of theircséxy
as determined by the Board or, in the absence af audetermination, as determined by the length of
time they have held the office of Assistant Treagushall exercise the powers of the Treasuremduri
that officer’'s absence or inability to act.

6.12 Secretary Except as otherwise provided in these Bylaws, Skcretary shall keep the
minutes of all meetings of the Board and of theldtolders in books provided for that purpose, aad h
shall attend to the giving and service of all nesic The Secretary shall have custody of the catpor
seal of the Corporation (if any) and shall havehatrity to affix the same to any instrument requgrin
and to attest it. He shall have charge of theiftmte books, transfer books, and stock paperthas
Board may direct, all of which shall at all reasbleatimes be open to inspection by any directomupo
application at the office of the Corporation durimglinary business hours. He shall in generalgoerf
all duties incident to the office of the Secretaybject to the control of the Board and the Pegdid

6.13 AssistantSecretaries Each Assistant Secretary shall have such poamdsduties as
may be assigned to him by the Board or the Presid€éhe Assistant Secretaries (in the order ofrthei
seniority as determined by the Board or, in theeabs of such a determination, as determined by the
length of time they have held the office of Asgigt8ecretary) shall exercise the powers of theeSaigr
during that officer’'s absence or inability to act.
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ARTICLE VII
CERTIFICATES AND STOCKHOLDERS

7.1 Certificatesfor Shares The Board may issue stock certificates, or megvigde by
resolution or resolutions that some or all of anylb classes or series of stock of the Corporasioall
be uncertificated shares of stock. Any issuedkstactificates for shares of stock or series otlstof
the Corporation shall be in such form as shall fggr@ved by the Board. The certificates shall lgaes
by the Chairman of the Board or the President &ice President and also by the Secretary or an
Assistant Secretary or by the Treasurer or an festisTreasurer. Any and all signatures on the
certificate may be sealed with the seal of the G@fon or a facsimile thereof. If any officeramsfer
agent, or registrar who has signed, or whose falesgignature has been placed upon, a certificage h
ceased to be such officer, transfer agent, ortragibefore such certificate is issued, such deatié may
be issued by the Corporation with the same effedt lae were such officer, transfer agent, or regisat
the date of issue. The certificates shall be cansesly numbered and shall be entered in the badks
the Corporation as they are issued and shall exttibi holder's name and the number of shares. A
certificate representing shares issued by the Catipo shall, if the Corporation is authorized $sue
more than one class or series of stock, set fgptinuhe face or back of the certificate, or shiatesthat
the Corporation will furnish to any stockholder np@quest and without charge, a full statemenhef t
designations, preferences and relative, particigatptional or other special rights of each cltafsstock
or series thereof and the qualifications, limitaicr restrictions of such preferences and/or sigfithe
Corporation shall furnish to any holder of uncéctifed shares, upon request and without chargd] a f
statement of the designations, preferences antveelgarticipating, optional or other special tiglof
each class of stock or series thereof and thefopaions, limitations or restrictions of such mednces
and/or rights.

7.2 Replacemenbf Lost or DestroyedCertificates The Board may direct a new certificate
or certificates to be issued in place of a cediicor certificates theretofore issued by the Catoan
and alleged to have been lost or destroyed, upermiking of an affidavit of that fact by the person
claiming the certificate or certificates represegtshares to be lost or destroyed. When authgrizirch
issue of a new certificate or certificates the Bloanay, in its discretion and as a condition prenede
the issuance thereof, require the owner of suchdoslestroyed certificate or certificates, or kigal
representative, to advertise the same in such mam# shall require and/or to give the Corporatio
bond with a surety or sureties satisfactory to@weporation in such sum as it may direct as indgmni
against any claim, or expense resulting from awléihat may be made against the Corporation inegsp
of the certificate or certificates alleged to h&een lost or destroyed.

7.3 FacsimileSignatures Any or all of the signatures on a certificateynie a facsimile,
engraved or printed. In case any officer, tranafgnt or registrar who has signed or whose fatsimi
signature has been placed upon a certificate $t@ale ceased to be such officer, transfer agent or
registrar before such certificate is issued, it rhayissued by the Corporation with the same e#sat
he were such officer, transfer agent or registranedate of issue.

7.4 Transferof Shares Shares of stock of the Corporation shall besfienable only on the
books of the Corporation by the holders theregbénson or by their duly authorized attorneys oaleg
representatives. Upon surrender to the Corporabiorthe transfer agent of the Corporation of a
certificate (if any) representing shares duly esddror accompanied by proper evidence of succession
assignment, or authority to transfer, the Corporaor its transfer agent shall issue (if requeséedgw
certificate to the person entitled thereto, canhel old certificate (if any), and record the trastgm
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upon its booksprovided, however, that the Corporation shall be entitled to recegrand enforce any
lawful restriction on transfer.

7.5 RegisteredStockholders The Corporation shall be entitled to treat to&lar of record
of any share or shares of stock as the holder éh tfeereof and, accordingly, shall not be bound to
recognize any equitable or other claim to or irdeia such share or shares on the part of any other
person, whether or not it shall have express agratbtice thereof, except as otherwise providethtywy

7.6 Regulations The Board shall have the power and authoritynédke all such rules and
regulations as it may deem expedient concerningsthee, transfer, and registration or the replaceéme
of certificates for shares of stock of the Corpiorat

7.7 Legends The Board shall have the power and authorityprovide that certificates
representing shares of stock bear such legendfiea8Bdard deems appropriate to assure that the
Corporation does not become liable for violatiofigealeral or state securities laws or other appliea
law.

ARTICLE VI
INDEMNIFICATION

8.1 Nature of Indemnity Each person who was or is made a party or msatened to be
made a party to or is involved (including, withdumitation, as a witness) in any actual or threatkn
action, suit or proceeding, whether civil, criminadministrative or investigative (hereinafter a
“proceeding), by reason of the fact that he is or was a daeor officer of the Corporation or is or was
serving at the request of the Corporation as acttireor officer of another corporation or of a
partnership, limited liability company, joint vem&) trust or other enterprise, including, without
limitation, service with respect to an employeedfégrplan (hereinafter, an “Indemnitgewhether the
basis of such proceeding is alleged action in diciaf capacity as a director or officer or in aather
capacity while so serving, shall be indemnified duedtd harmless by the Corporation to the full ekten
permitted by the DGCL, as the same exists or magdier be amended, or by other applicable law as
then in effect, against all expense, liability dasls (including, without limitation, attorneys’ fgecosts
and charges, judgments, fines, excise taxes oftmnander the Employee Retirement Income Security
Act of 1974, as amended from time to time_(“ERTpApenalties and amounts paid or to be paid in
settlement) actually and reasonably incurred ofesedl by such Indemnitee in connection therewith;
provided, however, that except as provided in Section 8.3 of thische VIII with respect to proceedings
to enforce rights to indemnification, the Corpasatshall indemnify any such Indemnitee in connectio
with a proceeding (or part thereof) initiated bglsundemnitee only if such proceeding (or part ¢lo€r
was authorized by the Board. Each person who isasr serving as a director or officer of a majerity
owned subsidiary of the Corporation shall be deetodak serving, or have served, at the requesieof t
Corporation.

8.2 Advancesfor Expenses Expenses (including, without limitation, attoysefees, costs
and charges) incurred by an Indemnitee in defendipgoceeding shall be paid by the Corporation in
advance of the final disposition of such proceedipgn receipt of an undertaking by or on behalf an
Indemnitee to repay all amounts so advanced iretleat that it shall ultimately be determined byafin
judicial decision from which there is no furtheght to appeal that such Indemnitee is not entittede
indemnified by the Corporation as authorized irs titicle VIIl. The Board may, upon approval ottbu
Indemnitee, authorize the Corporation’s counsekfresent such person in any proceeding, whether or
not the Corporation is a party to such proceeding.
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8.3 Procedurefor_Indemnificationand Advancement Any indemnification or advance of
expenses (including, without limitation, attornefées, costs and charges) under this Article \HHlk
be made promptly, and in any event within 60 days,in the case of a claim for an advancement of
expenses, within 20 days, upon the written reqoésin Indemnitee (and, in the case of advance of
expenses, receipt of a written undertaking by obehalf of such Indemnitee to repay such amouit if
shall ultimately be determined that such Indemnigegot entitled to be indemnified therefor purdutan
the terms of this Article VIII). The right to indenification or advancement as granted by this Aatic
VIl shall be enforceable by such Indemnitee in @aourt of competent jurisdiction, if the Corporatio
denies such request, in whole or in part, or ifdigposition thereof is made within 60 days (or 29«
with respect to advancement of expenses). Sudmnindee’s costs and expenses incurred in connection
with successfully establishing his right to indefimaition or advancement, in whole or in part, iryan
such action shall also be indemnified by the Caxpion to the fullest extent permitted by law. Hal be
a defense to any such action (other than an abtiaunght to enforce a claim for the advance of expen
(including, without limitation, attorney’s fees, st8 and charges) under this Article VIII where the
required undertaking, if any, has been receivedhgyCorporation) that the claimant has not met the
standard of conduct set forth in the DGCL, as thmes exists or hereafter may be amended, but the
burden of proving such defense shall be on the @atjpn. Neither the failure of the Corporation
(including its directors who are not parties tolsaction, a committee of such directors, independen
legal counsel or its stockholders) to have madestaerthination prior to the commencement of such
action that indemnification of the claimant is peogn the circumstances because he has met the
applicable standard of conduct set forth in the DG&S the same exists or hereafter may be amended,
nor the fact that there has been an actual detatimimby the Corporation (including its directorbav
are not parties to such action, a committee of sdirthctors, independent legal counsel or its
stockholders) that the claimant has not met sughiGgble standard of conduct, shall be a defensbkeo
action or create a presumption that the claimastiod met the applicable standard of conduct.

8.4 Other Rights; Continuation of Right to Indemnification The indemnification and
advancement of expenses provided by this Articlié dHall not be deemed exclusive of any other sght
to which a person seeking indemnification or adeament of expenses may be entitled under any law
(common or statutory), bylaw, agreement, vote otlgtolders or directors or otherwise, both as to
action in his official capacity and as to actioraimother capacity while holding office or while doyed
by or acting as agent for the Corporation, andlst@itinue as to a person who has ceased to be a
director or officer, and shall inure to the benefitthe estate, heirs, executors and administesuci
person. All rights to indemnification and advanesinof expenses under this Article VIII shall be
deemed to be a contract between the Corporatioreaod Indemnitee. Any repeal or modification of
this Article VIII or any repeal or modification oélevant provisions of the DGCL or any other aptie
laws shall not in any way diminish any rights tdémnification or to advancement of expenses adfi suc
Indemnitee or the obligations of the Corporatiosiag hereunder with respect to any proceedingreyis
out of, or relating to, any actions, transactionfaots occurring prior to the final adoption othuepeal
or modification.

8.5 Insurance The Corporation shall have power to purchase raathtain insurance on
behalf of any person who is or was or has agreé@tome a director or officer of the Corporationiso
or was serving at the request of the Corporationaadirector or officer of another corporation,
partnership, limited liability company, joint vemé&y trust or other enterprise (including, without
limitation, with respect to an employee benefitr)laagainst any liability asserted against him and
incurred by him or on his behalf in any such cayaar arising out of his status as such, whetheraod
the Corporation would have the power to indemnifg gainst such liability under the provisions luft
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Article VIII; provided, however, that such insurance is available on acceptabienste which
determination shall be made by a vote of a majarfitthe Board.

8.6 SavingsClause |If this Article VIII or any portion hereof shable invalidated on any
ground by any court of competent jurisdiction, titea Corporation shall nevertheless indemnify each
person entitled to indemnification under the fpatagraph of this Article VIII as to all expensapility
and loss (including, without limitation, attorneyges, costs and charges, fines, ERISA excise taxes
penalties, penalties and amounts paid or to be ipaggttlement) actually and reasonably incurred or
suffered by such person and for which indemnifarais available to such person pursuant to thigkrt
VIl to the full extent permitted by any applicalgp@rtion of this Article VIII that shall not havesbn
invalidated and to the full extent permitted by liggble law.

ARTICLE IX
MISCELLANEOUS PROVISIONS

9.1 Dividends Subject to provisions of law and the Chartevjainds may be declared by
the Board at any regular or special meeting and Imeagaid in cash, in property, or in shares oflstafc
the Corporation. Such declaration and payment beait the discretion of the Board.

9.2 Reserves There may be created by the Board out of furfdhie Corporation legally
available therefor such reserve or reserves a8tlaed from time to time, in its discretion, consgle
proper to provide for contingencies, to equalizdéd#inds, or to repair or maintain any property rod t
Corporation, or for such other purpose as the Bshall consider beneficial to the Corporation, #mel
Board may modify or abolish any such reserve imtla@ner in which it was created.

9.3 BooksandRecords The Corporation shall keep correct and comgeteks and records
of account, shall keep minutes of the proceedirfgisostockholders and Board and shall keep at its
registered office or principal place of businegsaithe office of its transfer agent or registearecord
of its stockholders, giving the names and addreséadi stockholders and the number and class ®f th
shares held by each.

9.4 Fiscal Year. The fiscal year of the Corporation shall be dixey the Boardprovided,
however, that if such fiscal year is not fixed by the Biand the selection of the fiscal year is not
expressly deferred by the Board, the fiscal yeall $te the calendar year.

9.5 Seal The seal of the Corporation shall be such a®m time to time may be approved by
the Board.

9.6 Resignations Any director, committee member, or officer magign by so stating at
any meeting of the Board or by giving written netito the Board, the Chairman of the Board, the
President, or the Secretary. Such resignation &iad effect at the time specified therein omaftime
is specified therein, immediately upon its receipinless otherwise specified therein, the acceptafc
such resignation shall not be necessary to madeittive.

9.7 Securitiesof OtherCorporations The Chairman of the Board, the President, or\éing
President of the Corporation shall have the pows authority to transfer, endorse for transfergyot
consent, or take any other action in respect ofsanyrities of another issuer that may be heldioreal
by the Corporation and to make, execute, and deding waiver, proxy, or consent in respect of amghs
securities.
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9.8 TelephoneMeetings Members of the Board, and members of a committebe Board
may participate in and hold a meeting of the Baardommittee by means of a conference telephone or
similar communications equipment by means of wtalttpersons participating in the meeting can hear
each other, and participation in a meeting purstathis_Sectiord.8 shall constitute presence in person
at such meeting, except where a person participatée meeting for the express purpose of objgdin
the transaction of any business on the groundttigameeting is not lawfully called or convened. eTh
Board may, in its sole discretion, adopt guidelireesd procedures, such that stockholders and
proxyholders not physically present at a meeting stéckholders may, by means of remote
communication, (i) participate in a meeting of &tomlders, and (ii) be deemed present in person and
vote at a meeting of stockholders, whether suchtingeés to be held at a designated place or sdigly
means of remote communicatigmpvided that (i) the Corporation shall implement reasonable sness
to verify that each person deemed present and fiedmio vote at the meeting by means of remote
communication is a stockholder or proxyholder, tile Corporation shall implement reasonable
measures to provide such stockholders and proxgh®ld reasonable opportunity to participate in the
meeting and to vote on matters submitted to thekbtders, including an opportunity to read or hibar
proceedings of the meeting substantially conculyenith such proceedings, and (iii) if any stockthed
or proxyholder votes or takes other action at tleeting by means of remote communication, a recbrd o
such vote or other action shall be maintained lbyQbrporation.

9.9 Action Without a Meeting

(@) Unless otherwise provided in the Charter, any aatémuired by the DGCL to be
taken at any annual or special meeting of the &tlders, or any action which may be taken at
any annual or special meeting of the stockholdaeg; be taken without a meeting, without prior
notice, and without a vote, if a consent or corsemtwriting, setting forth the action so taken,
shall be signed by the holders (acting for thenmeselor through a proxy) of outstanding stock
having not less than the minimum number of votes Would be necessary to authorize or take
such action at a meeting at which the holders loéleres entitled to vote thereon were present
and voted and shall be delivered to the Corpordiiodelivery to its registered office in the State
of Delaware, its principal place of business, orofficer or agent of the Corporation having
custody of the book in which proceedings of meetimg stockholders are recorded. Every
written consent of stockholders shall bear the dasggnature of each stockholder who signs the
consent and no written consent shall be effectiviake the corporate action referred to therein
unless, within 60 days of the earliest dated candefivered in the manner required by this
Section8.9(a)to the Corporation, written consents signed byfiicsent number of holders to
take action are delivered to the Corporation byvdey to its registered office in the State of
Delaware, its principal place of business, or aficef or agent of the Corporation having
custody of the book in which proceedings of meetin§ stockholders are recorded. Delivery
made to the Corporation’s registered office shalldy hand or by certified or registered mail,
return receipt requested. A telegram, cablegramtloer electronic transmission consenting to
an action to be taken and transmitted by a stodenadr proxyholder, or by a person or persons
authorized to act for a stockholder or proxyholdshall be deemed to be written, signed and
dated for the purposes of this Section to the éxemmitted by law. Any such consent shall be
delivered in accordance with Section 228(d)(1)hef DGCL.

(b) Unless otherwise restricted by the Charter or bgséhBylaws, any action
required or permitted to be taken at a meetinchefBoard, or of any committee of the Board,
may be taken without a meeting if a consent or eotssin writing or by electronic transmission,
setting forth the action so taken, shall be sigbgdall the directors or all the committee
members, as the case may be, entitled to votespeot of the subject matter thereof, and such
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consent shall have the same force and effect adeaof such directors or committee members,
as the case may be, and may be stated as sucly icedificate or document filed with the
Secretary of State of the State of Delaware omwy @ertificate delivered to any person. Such
consent or consents shall be filed with the minofegroceedings of the board or committee, as
the case may be.

9.10 TreasuryRegulation1.382-3 For purposes of applying Article VI of the Claartif the
Board reasonably believes that any person may halated the Article VI provisions (including
whether a person is part of an single entity unieasury Regulation Section 1.382-3 and thus is a
Substantial Holder), then the Board shall be augkdr to require such person to provide such
information, representations, agreements and/ariaps of counsel (which if required shall be “shdiul
level opinions issued by nationally recognized cmlrapproved by the Board, and for the avoidance of
doubt, can include the stockholder’s regular coljnsesupport of the position that no violation has
occurred.

9.11 Invalid Provisions If any part of these Bylaws shall be held indadr inoperative for
any reason, the remaining parts, so far as itssipte and reasonable, shall remain valid and tipera

9.12 Mortgages.etc In respect of any deed, deed of trust, mortgagegther instrument
executed by the Corporation through its duly au#tesr officer or officers, the attestation to such
execution by the Secretary of the Corporation shatl be necessary to constitute such deed, deed of
trust, mortgage, or other instrument a valid amitinig obligation against the Corporation unless the
resolutions, if any, of the Board authorizing suskecution expressly state that such attestation is
necessary.

9.13 Headings The headings used in these Bylaws have beemtédséor administrative
convenience only and do not constitute matter todsestrued in interpretation.

9.14 References Whenever herein the singular number is useds#me shall include the
plural where appropriate, and words of any gentleulsl include each other gender where appropriate.

9.15 Amendments These Bylaws may be amended or repealed or ngawB adopted only
in accordance with Article VIl of the Charter.

The undersigned, the Secretary of the Corporatiereby certifies that the foregoing Bylaws were
adopted by unanimous consent by the directorseo€Ctbrporation on , 2011.

[Name], Secretary
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Amended Form Reorganized Debtors Certificates of Incorporation (Clean)
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FORM
OF
CERTIFICATE OF INCORPORATION
OF

[WASHINGTON MUTUAL, INC.]*

ARTICLE I. NAME

The name of the Corporation is [Washington Mutirad,] (the
“Corporatiort).

ARTICLE Il. REGISTERED AGENT

The address of the registered office of the Conpmran the State of
Delaware is , City of , Opoht , State of
Delaware. The name of the registered agent o€tirporation in the State of Delaware
at such address is

ARTICLE Ill. PURPOSE

The purpose of the Corporation is to engage inlanwjul act or activity
for which corporations may be organized under tbadgal Corporation Law of the State
of Delaware, as from time to time amended (the “GC

ARTICLE IV. CAPITALIZATION

The total number of shares of all classes of chgitek which the
Corporation shall have authority to issue is [itlsgnares, of which:

[insert] ( ® $hares, par value $0.00001 per share, shall be
shares of common stock (the “Common Stycknd

! This Certificate of Incorporation shall be attathe a Certificate of Merger, pursuant to which
the Washington corporation merges with and intewalyrformed Delaware corporation
(“Merger Corp.”).

2 Estimated to be set at the total of (x) the nunatfeshares issued at the Effective Date rounded
up to the nearest 1,000,000, plus (y) 50,000,000.
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Five Million (5,000,000) shares, par value $0.00@el share, shall be
shares of preferred stock (the “Preferred Stock

1. COMMON STOCK. Except as (i) otherwise requibgdaw or
(ii) expressly provided in this Certificate of Imporation, each share of Common Stock
shall have the same powers, rights and privilegéssaall rank equally, share ratably and
be identical in all respects as to all matters.

a. DIVIDENDS. Subject to the rights of the holslef
Preferred Stock, and to the other provisions o @ertificate of Incorporation, holders of
Common Stock shall be entitled to receive equaltya per share basis, such dividends
and other distributions in cash, securities or ofiteperty of the Corporation as may be
declared thereon by the Board of Directors frometimtime out of assets or funds of the
Corporation legally available therefor.

b. VOTING RIGHTS. At every annual or special niegtof
stockholders of the Corporation, each holder of @am Stock shall be entitled to cast
one (1) vote for each share of Common Stock stgndisuch holder’'s name on the
stock transfer records of the Corporatiprgvided, however, that, except as otherwise
required by law, holders of Common Stock, as ssbhll not be entitled to vote on any
amendment to this Certificate of Incorporation [iimiing, without limitation, to vote on
any certificate of designation (or any amendmeetdto) relating to any series of
Preferred Stock) that solely amends, modifies ralthe terms of one or more
outstanding series of Preferred Stock if, purst@athe terms of such outstanding series,
the holders of such Preferred Stock are entitledeeseparately or together with the
holders of one or more other such series, to thkision of the holders of the Common
Stock, to vote thereon pursuant to this Certificdticorporation (including, without
limitations, any certificate of designation relatito any series of Preferred Stock).

C. PREEMPTIVE RIGHTS.

(A) Definitions As used in this Article I\Vthe following
capitalized terms shall have the respective mearsegforth below.

0] “New Securitie$ means any shares of capital stock of the
Corporation, whether or not now authorized, andisges of any type
whatsoever that are, or may become, convertibteanexchangeable or
exercisable for shares of capital stock, other (idmny Common Stock issued
upon conversion of any then issued and outstarféliatgrred Stock or other

? If Reorganized WMI remains a public company (ikaits class of common stock remains a
registered class under Section 12 of the SecuBtebange Act of 1934, as amended), Article IV
will be struck and conforming changes will be mamléhe charter and bylaws as needed.
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securities convertible into or exchangeable or@sgable for Common Stock
(which securities have been issued in accordantte(w) this Section 1(c) or (y)
any of the immediately following clauses (2) throu)), (2) Common Stock
and/or options, warrants or other Common Stockimase rights, and the
Common Stock issued pursuant to such options, wiara other rights issued or
to be issued to employees, officers or directoy®otonsultants to the
Corporation or any subsidiary of the Corporationspant to share purchase or
share option plans or other arrangements approy¢iebBoard of Directors and
ratified or approved by the stockholders to theeisuch ratification or approval
is required or is sought, (3) securities issuedyamt to the Corporation’s bona
fide acquisition of another business enterpriseneyger, purchase of all or
substantially all assets, purchase of sharesher otorganization, (4) securities
issued in connection with any share split, shaveldnd, or reclassification of
shares of the Corporation in which all shares ah@mwn Stock and any other
class or series of capital stock receive theirrpta share of any securities so
issued, and (5) securities issued and sold by m&fathge Corporation’s first
underwritten public offering of Common Stock to tieneral public pursuant to a
registration statement (other than an effectivésteggion statement on Form S-4
or S-8 or any similar or successor form) filed wiltle Securities and Exchange
Commission;

(i) “Pro Rata Amouritmeans, at any time, with respect to any
holder of shares of Common Stock, the ratio ofti¢)number of shares of
Common Stock owned by a holder of Common Stoclkkthe total number of
shares of Common Stock of the Corporation issuédoatstanding (on a fully
diluted basis), including all issued and outstagdiacurities convertible into or
exchangeable or exercisable for Common Stock aasaronverted or exercised
basis (including, without limitation, any Preferr8tbck and outstanding options
and warrants exercisable for Common Stock); and

(i)  “Pre-Emptive Holdet means each holder which owns
3.0% or more of the issued and outstanding Comnock&s of, both, the
Effective Date and as of the date of exercise efrifphts provided by this Article
IV, Section 1(c) .

(B)  Subject to the other provisions of this Cferdite of
Incorporation, each Pre-Emptive Holder shall hdneertght to purchase its Pro
Rata Amount of any New Securities that the Corpoanatay, from time to time,
propose to sell and issue. In the event the Cator proposes to issue any New
Securities, it shall give all Pre-Emptive Holdenstign notice, at their last
addresses as they shall appear in the share regiskeast thirty (30) days before
such issuance, describing the New Securities, rilke pnd number of shares (or
principal amount) and the general terms upon wttiehCorporation proposes to
issue the same. Each such Pre-Emptive Holder ished thirty (30) days from
the date of receipt of any such notice (the “HRstind Deadlin§ to agree to
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purchase up to the amount of New Securities eguslith Pre-Emptive Holder’'s
Pro Rata Amount of such New Securities for thegoand upon the general terms
specified in the notice by giving written noticetbee Corporation (at its principal
office or such other address as may be specifigtidZorporation in its written
notice to the Pre-Emptive Holders) of such Pre-Evegtiolder’s intention to
purchase such New Securities at the initial closihtpe sale of New Securities
and the number of such New Securities that suctERetive Holder intends to
purchase.

(©) If a Pre-Emptive Holder fails to exercise it fts right of
participation by the First Round Deadline as sghfm Section 1(c)(B) above,
the Corporation shall promptly notify in writing@aPre-Emptive Holder that
elected to purchase, in accordance with Sectioy{BYabove, its Pro Rata
Amount of New Securities by the First Round Deaglljeach, a_“Fully
Participating Pre-Emptive Holdgrof the failure by any other Pre-Emptive
Holder to do likewise. During the period commeigcaiter the Corporation has
given such notice (which period may be set betwien (15) and thirty (30)
days by the Corporation) (the “Second Round Dea{lieach Fully
Participating Pre-Emptive Holder may, by giving tten notice to the
Corporation (at its principal office or such otlaeidress as may be specified by
the Corporation in its written notice to the FuRgrticipating Pre-Emptive
Holders), elect to purchase or acquire (at theepied upon the same terms as the
New Securities were initially offered by the Coratoon), in addition to its Pro
Rata Amount of New Securities, a number of New 88es determined by
multiplying (A) the number of New Securities theifeoed for issuance by the
Corporation that were not subscribed for by the Brgtive Holders prior to the
First Round Deadline by (B) a fraction which is abio (x) the number of shares
of Common Stock owned by such Fully Participatimg-Emptive Holder divided
by (y) the total aggregate number of shares of Com8tock owned by all Fully
Participating Pre-Emptive Holders. If the Fullyrtapating Pre-Emptive
Holders fail to subscribe for the remaining New 8des offered for issuance by
the Corporation by the Second Round Deadline af®gétin this subsection (C),
the Corporation shall have ninety (90) days after$econd Round Deadline to
sell the amounts of New Securities not electedetpurchased or acquired by the
First Round Deadline and the Second Round Deadiwoa the same terms as the
New Securities were initially offered by the Corgtoon. The Corporation shall
not issue or sell any additional amounts of Newusiges after the expiration of
such ninety (90) day period without first offeriagch securities to the Pre-
Emptive Holders in the manner provided in Sectig)(B) above.

(D)  This Section 1(c) shall terminate upon the icigof the
first underwritten public offering of Common Stotkthe general public pursuant
to an effective registration statement (other thaagistration statement on Form
S-4 or S-8 or any similar or successor form) firath the Securities and
Exchange Commission or any action by the Corpangtiarsuant to which the
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Common Stock becomes listed on a national secsietiehange and shall
thereafter have no force or effect.

2. PREFERRED STOCK. The Board of Directors is atied,
subject to limitations prescribed by law, to pravigly resolution or resolutions for the
issuance of shares of Preferred Stock in one oes@rnies to establish the number of
shares to be included in each such series, anxl tioef voting powers (if any),
designations, powers, preferences, and relativéicjpating, optional or other rights, if
any, of the shares of each such series, and afjicateons, limitations or restrictions
thereof. Irrespective of the provisions of Secttdi2(b)(2) of the DGCL, the number of
authorized shares of Preferred Stock may be inedeasdecreased (but not below the
number of shares thereof then outstanding) by ffirenative vote of the holders of a
majority of the voting power of all of the then-et&nding stock of the Corporation
entitled to vote thereon, without the separate wbtihe holders of the Preferred Stock as
a class, or any series thereof, unless a voteyo$ach holders is required pursuant to the
terms of any series of Preferred Stock.

ARTICLE V. NO NON-VOTING EQUITY SECURITIES

Pursuant to Section 1123(a)(6) of the title Illvd United States Code (the
“Bankruptcy Cod®), notwithstanding any other provision containexdin to the
contrary, the Corporation shall not issue non-\gpgequity securities.

ARTICLE VI. RESTRICTIONS ON TRANSFER OF SECURITIES

It is in the best interests of the Corporation asdtockholders that
certain restrictions on the transfer or other dégjpan of shares of Common Stock, as
relates to the preservation of certain tax attabube established as more fully set forth
in this Article VI.

1. Definitions As used in this Article VIthe following capitalized
terms shall have the following respective meaniagsl any references to any portions of
Treasury Regulation Section 1.382-2T shall incladg successor provision thereto):

“Acquire” means the acquisition, directly or indirectly,afnership of
Corporation Securities by any means, includingheut limitation, (i) the exercise of any
rights under any option, warrant, convertible seggupledge or other security interest or
similar right to acquire shares, (ii) the entennip of any swap, hedge or other
arrangement that results in the acquisition of @mype economic consequences of
ownership of Corporation Securities, or (iii) arth@r acquisition or transaction treated
under the applicable rules under Section 382 ofCih@e as a direct or indirect
acquisition (including the acquisition of an owrlepsinterest in a Substantial Holder),
but shall not include the acquisition of any sughts unless, as a result, the acquiror
would be considered an owner within the meanintheftax laws. The terms “Acquifes
and “Acquisitiori shall have the same meaning.
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“Board’ means the board of directors of the Corporation.

“Cod€’ means the Internal Revenue Code of 1986, as aeaeindm time
to time.

“Corporation Securiti€smeans (i) shares of Common Stock, (ii) any other
interests that would be treated as “stock” of tleepOration pursuant to Treasury
Regulation Section 1.382-2T(f)(18), and (iii) warts, rights or options (including within
the meaning of Treasury Regulation Section 1.38B(@J) to purchase Corporation
Securities, but only to the extent such warramg$ts or options are treated as exercised
pursuant to Treasury Regulation Section 1.382-4(d).

“Disposition” means the sale, transfer, exchange, assignniguitjation,
conveyance, pledge, or other disposition or transatreated under the applicable rules
under Section 382 of the Code as a direct or intldfisposition (including the disposition
of an ownership interest in a Substantial Hold8iM)e terms “Disposeand “Dispositiori
shall have the same meaning.

“DTC” means The Depository Trust Company.

“Effective Daté means the effective date of the Plan, which shalthe
date of filing of this Certificate of Incorporation

“Percentage Stock Ownershimeans percentage stock ownership as
determined in accordance with Treasury Regulatiecti®n 1.382-2T(qg), (h) (without
regard to the rule that treats stock of an enstyoawhich the constructive ownership
rules apply as no longer owned by that entity)adl (k), and Treasury Regulation
Section 1.382-4.

“Persori means an individual, corporation, estate, trassociation,
limited liability company, partnership, joint veméuor similar organization or “entity”
within the meaning of Treasury Regulation Sectid@@82-3 (including, without
limitation, any group of Persons treated as a siegtity under such regulation).

“Plan” means the Modified Sixth Amended Joint Plan ofshlagton
Mutual, Inc. and WMI Investment Corp. pursuant teater 11 of the Bankruptcy Code.

“Prohibited Transférmeans any purported Transfer of Corporation
Securities to the extent that such Transfer isipr@d and/or void under this Article VI

“Restriction Release Ddteneans the earliest of (i) any date after the
Effective Date if the Board in good faith deternsribat it is in the best interests of the
Corporation and its stockholders for the ownersimg transfer limitations set forth in
this Article VIto expire, (ii) the beginning of a taxable yeattw Corporation as of
which no Tax Benefits are available, or (iii) Dedmn 31, 2030.
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“Substantial Holdérmeans a Person (including, without limitationyan
group of Persons treated as a single “entity” witihie meaning of the Treasury
Regulation Section 1.382-3) holding Corporationusiies, whether as of the Effective
Date, after giving effect to the Plan, or thereaftepresenting a Percentage Stock
Ownership (including indirect ownership, as detewdi under applicable Treasury
Regulations) in the Corporation of at least 4.75%.

“Tax Benefits means the net operating loss carryovers, caloissl
carryovers, general business credit carryoverstrative minimum tax credit carryovers
and foreign tax credit carryovers, as well as amst ‘Unrealized built-in loss” within the
meaning of Section 382 of the Code, of the Corpamatr any direct or indirect
subsidiary thereof.

“Transfef means any direct or indirect Acquisition or Disgi@mn of
Corporation Securities.

“Treasury Reqgulatioh means a Treasury regulation promulgated under
the Code.

2. Ownership Limitations

(@) To the fullest extent permitted by law, frondaafter the Effective
Date and prior to the Restriction Release Date:

(A) no Person shall be permitted to make an Asitjan,
whether in a single transaction or series of rdl&t@nsactions, and any such
purported Acquisition will b&oid ab initio, to the extent that after giving effect
to such purported Acquisition (i) the purported @iogy or any other Person by
reason of the purported acquiror’s Acquisition wblbecome a Substantial
Holder, or (ii) the Percentage Stock Ownership Beason that, prior to giving
effect to the purported Acquisition, is a Substartolder would be increased;
and

(B) no Substantial Holder shall Dispose of any @oation
Securities without consent of the Board, as pravigeSection 2(b) of this Article
VI, and any such purported Disposition will\med ab initio.

The prior sentence is not intended to prevent thp@ration Securities from being DTC-
eligible and shall not preclude the settlementyf @ansactions in the Corporation
Securities entered into through the facilities ofadional securities exchange, but such
transaction, if prohibited by the prior sentendglsnonetheless be a Prohibited Transfer.

(b) The restrictions set forth in Section 2(ajto$ Article VI shall not
apply to a proposed Transfer, and such Transférlsh@ermitted notwithstanding
anything to the contrary in Section 2(a), if thensferor or the transferee, upon providing
at least fifteen (15) days prior written noticesoth proposed Transfer to the Board,
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obtains the written approval or consent to the psegd Transfer from the Board. The
Board will consider whether the proposed Transféren considered alone or with other
proposed or planned Transfers, will impair the @oagion’s Tax Benefits and may,
within its discretion, determine whether to perthé proposed Transfer, or not to permit
the proposed Transfer, in order to protect the G@fon’s Tax Benefits. If a Substantial
Holder proposes to Dispose of stock in a transacdtiat would otherwise be limited by
Section 2(a)(B) of this Article Vithe Board shall approve such proposed Disposition
unless the Board determines in good faith thaptbposed Disposition, whether
considered alone or with other transactions (inagdwithout limitation, past
transactions or contemplated transactions), worddte a material risk that the
Corporation’s Tax Benefits may be jeopardized. Bbard shall endeavor to inform the
requesting party of its determination within te@)@lays after receiving such written
notice;provided, however, that the failure of the Board to respond duringhsten (10)

day period shall not be deemed to be a consehetdriansfer. As a condition to
granting its consent (and in the case of Dispassticsubject to the standard set forth in
the third sentence of this Section 2(b)), the Baaay, in its discretion, require and/or
obtain (at the expense of the transferor and/ostesiee) such representations and/or
agreements from the transferor and/or transferes gpinions of counsel to be rendered
by nationally recognized counsel approved by tharBdgwhich for the avoidance of
doubt may include the regular counsel for the fienos or transferee), and such other
advice, in each case as to such matters as thel Betarmines is appropriate. The Board
may waive the restrictions imposed in this Artigle in whole or in part, in
circumstances where it believes doing so wouldlgetbeneficial to stockholders of the
Corporation taken as a whole.

3. Treatment of Excess Securities

€)) No employee or agent of the Corporation slegibrd any
Prohibited Transfer, and the purported transfettee ‘Purported TransferBeof a
Prohibited Transfer shall not be recognized a®ekbblder of the Corporation for any
purpose whatsoever in respect of the Corporati@ur@es which are the subject of the
Prohibited Transfer (the “Excess SecuritjedJntil the Excess Securities are acquired by
another Person in a Transfer that is not a Pradbitransfer, the Purported Transferee
shall not be entitled with respect to such ExcessuBties to any rights of stockholders
of the Corporation, including, without limitatiotihe right to vote such Excess Securities
and to receive dividends or distributions, wheliwgridating or otherwise, in respect
thereof. Once the Excess Securities have beenraddao a Transfer that is in
accordance with this Section 3 of this Article &fid is not a Prohibited Transfer, such
Corporation Securities shall cease to be Excessrifies.

(b) If the Board determines that a Prohibited $fanhas occurred,
such Prohibited Transfer and, if applicable, theording of such Prohibited Transfer,
shall, to the fullest extent permitted by law,voed ab initio and have no legal effect and,
upon written demand by the Corporation, the Pugabiitransferee shall transfer or cause
to be transferred any certificate or other evidesfoewnership of the Excess Securities
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within the Purported Transferee's possession draotogether with any dividends or
other distributions that were received by the PuagabTransfer from the Corporation
with respect to the Excess Securities (the “"PraddbDistribution¥), to an agent
designated by the Board (the “Agént

(A) Inthe case of a Prohibited Transfer descrilpeSection
2(a)(A) of this_Article VI the Agent shall thereupon sell to a buyer or bsyihe
Excess Securities transferred to it in one or naong's-length transactions
(including over a national securities exchange biclwthe Corporation
Securities may be traded, if possiblagvided, however, that the Agent, in its
sole discretion, shall effect such sale or salemiorderly fashion and shall not be
required to effect any such sale within any spetifne frame if, in the Agent's
discretion, such sale or sales would disrupt theketdor the Corporation
Securities or otherwise would adversely affectiaieie of the Corporation
Securities. If the Purported Transferee has retb@dExcess Securities before
receiving the Corporation's demand to surrendeEiuess Securities to the
Agent, the Purported Transferee shall be deembdye sold the Excess
Securities for the Agent, and shall be requiredh&fullest extent permitted by
law, to transfer to the Agent any Prohibited Diaitions and proceeds of such
sale, except to the extent that the Corporationtgraritten permission to the
Purported Transferee to retain a portion of sutdsgaroceeds not exceeding the
amount that the Purported Transferee would havewed from the Agent
pursuant to Section 3(c) of this Article Withe Agent, rather than the Purported
Transferee, had resold the Excess Securities.

(B) Inthe case of a Prohibited Transfer describeglection
2(a)(B) of this Article V| the transferor of such Prohibited Transfer (the
“Purported Transferdy shall also deliver to the Agent the sales proseleom the
Prohibited Transfer (in the form received, i.e. gifter in cash or other property),
and the Agent shall thereupon sell any non-caskideration to a buyer or
buyers in one or more arm's-length transactiordyding over a national
securities exchange, if possible). If the Purpbifteansferee is determinable
(other than with respect to a transaction entaragthrough the facilities of a
national securities exchange), the Agent shathéoextent possible, return the
Prohibited Distributions to the Purported Transfeamd shall reimburse the
Purported Transferee from the sales proceeds ext&iom the Purported
Transferor (or the proceeds from the dispositioarof non-cash consideration)
for the cost of any Excess Securities returnecaoalance with Section 3(c) of
this Article VI. If the Purported Transferee is not determinadrdo the extent
the Excess Securities have been resold and thaetche returned to the
Purported Transferor, the Agent shall use the mads¢o acquire on behalf of the
Purported Transferor, in one or more arm's-lengthsactions (including over a
national securities exchange on which the Corpamafiecurities may be traded, if
possible), an equal amount of Corporation Secaritieeplacement of the Excess
Securities soldprovided, however, that, to the extent the amount of proceeds is
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not sufficient to fund the purchase price of sudngdration Securities and the
Agent’s costs and expenses (as described in S&fiyrf this Article V), the
Purported Transferor shall promptly fund such amt®upon demand by the
Agent.

(© The Agent shall apply any proceeds or anyradin@ounts received
by it and in accordance with Section 3 of this él&iVI as follows:

(A)  first, such amounts shall be paid to the Agent to thengéxte
necessary to cover its costs and expenses indarceshnection with its duties
hereunder;

(B)  second, any remaining amounts shall be paid to the
Purported Transferee, up to the amount actuallg paithe Purported Transferee,
for the Excess Securities (or in the case of aohiBited Transfer by gift, devise
or inheritance or any other Prohibited Transfehwitt consideration, the fair
market value, (x) calculated on the basis of tsiolg market price for the
Corporation Securities on the day before the Prt#dblransfer or (y) if the
Corporation Securities are not listed or admittettading on any stock exchange
but are traded in the over-the-counter market,utaled based upon the
difference between the highest bid and lowest apkieds, as such prices are
reported by the National Association of Securibdeslers through its NASDAQ
system or any successor system on the day beferferthibited Transfer or, if
none, on the last preceding day for which suchajiats exist, or (z) if the
Corporation Securities are neither listed nor athdito trading on any stock
exchange nor traded in the over-the counter mattken, as determined in good
faith by the Board, which amount (or fair markelueg shall be determined at the
discretion of the Board); and

(C) third, any remaining amounts, subject to the limitations
imposed by the following proviso, shall be paidbt® or more organizations
qualifying under Section 501(c)(3) of the Codedny comparable successor
provision) (“Section 501(c)(3) selected by the Boargyovided, however, that, if
the Excess Securities (including any Excess Seesiarising from a previous
Prohibited Transfer not sold by the Agent in a psale or sales) represent a
4.75% or greater Percentage Stock Ownership interéise Corporation, then
such remaining amounts shall be paid to two or moganizations qualifying
under Section 501(c)(3) selected by the Board, satno organization
gualifying under Section 501(c)(3) shall possessétdage Stock Ownership in
the Corporation in excess of 4.74%.

The recourse of any Purported Transferee in resgexty Prohibited Transfer shall be
limited to the amount payable to the Purported $ienee pursuant to clause (B) above.
Except as may be required by law, in no event shalproceeds of any sale of Excess
Securities pursuant to this Article YAure to the benefit of the Corporation.
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(d) If the Purported Transferee or the transféads to surrender the
Excess Securities (as applicable) or the procekdsale thereof to the Agent within
thirty (30) days from the date on which the Corpioramakes a demand pursuant to
Section (3)(b) of this Article Vithen the Corporation shall use its best effartsriforce
the provisions hereof, including the institutionlefal proceedings to compel the
surrender.

4, Obligation to Provide Information.

(@) At the request of the Corporation, any Pershithvis a beneficial,
legal or record holder of Corporation Securitiesj any proposed transferor or transferee
and any Person controlling, controlled by or unmnmon control with the proposed
transferor or transferee, shall provide such infion as the Corporation may
reasonably request as may be necessary from tithmad¢an order to determine
compliance with this Article Vor the status of the Corporation’s Tax Benefits.

5. Bylaws; Legends:; Compliance

€)) The bylaws of the Corporation may make appab@iprovisions to
effectuate the requirements of this Article VI

(b) Until the Restriction Release Date, all caséifes representing
Corporation Securities shall bear a conspicuousiéas follows:

“THE TRANSFER OF THE SECURITIES REPRESENTED HEREEY
SUBJECT TO OWNERSHIP RESTRICTIONS PURSUANT TO
ARTICLE VI OF THE CERTIFICATE OF INCORPORATION OF
[WASHINGTON MUTUAL, INC.] [REPRINTED IN SUBSTANTIAL
PART ON THE BACK OF THIS CERTIFICATE]. THE
CORPORATION WILL FURNISH A COPY OF ITS CERTIFICATEF
INCORPORATION TO THE HOLDER OF RECORD OF THIS
CERTIFICATE WITHOUT CHARGE UPON A WRITTEN REQUEST
ADDRESSED TO THE CORPORATION AT ITS PRINCIPAL PLACE
OF BUSINESS.”

(c) The Corporation shall have the power to makm@priate
notations upon its stock transfer records anducstiny transfer agent, registrar,
securities intermediary or depository with resgedhe requirements of this Article VI
for any uncertificated Corporation Securities orwation Securities held in an indirect
holding system, and the Corporation shall providice of the restrictions on transfer
and ownership to holders of uncertificated shamesccordance with applicable law.

(d) The Board shall have the power to determihmatters necessary
for determining compliance with this Article Mhcluding, without limitation,
determining (A) the identification of Substantiablders, (B) whether a Transfer is a
Prohibited Transfer, (C) the Percentage Stock Osimerof any Substantial Holder or
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other Person, (D) whether an instrument constitat€srporation Security, (E) the
amount (or fair market value) due to a Purportemh$feree pursuant to clause (B) of
Section 3(c) of this Article Vland (F) any other matters that the Board detersia be
relevant. The good faith determination of the Bloam such matters shall be conclusive
and binding for the purposes of this Article. VI

ARTICLE VIl. BOARD OF DIRECTORS

1. The business and affairs of the Corporationl flgainanaged by,
or under the direction of, the Board of Directofe Board of Directors may exercise all
such authority and powers of the Corporation andltsuch lawful acts and things as are
not by statute or this Certificate of Incorporatitirected or required to be exercised or
done solely by the stockholders.

2. Subject to the rights of the holders of anyeseaf Preferred Stock
to elect additional directors under specified ainstances, the number of directors of the
Corporation shall be fixed from time to time excWady by resolution adopted by the
Board of Directors, by an initial bylaw, or by aléy of the Corporation adopted by the
Board of Directorsprovided, however, that the number of directors shall not be leas th
two (2), nor more than seven (7).

3. Subject to the rights of the holders of anyeseaf Preferred Stock
then outstanding, newly created directorships tegufrom any increase in the number
of directors or any vacancies in the Board of Dimexresulting from death, resignation,
retirement, disqualification, removal from officeany other cause shall, unless
otherwise required by the DGCL, be filled only e BBoard of Directorgrovided that a
quorum is then in office and present, or by a mjaf the directors then in office, if
less than a quorum is then in office, or by the semaining director. Directors elected
to fill a newly created directorship or other vacias shall hold office until such
director’s successor has been duly elected or histiéarlier death, resignation or
removal as provided in this Certificate of Incorgton.

4, Subject to the rights of the holders of anyeseaf Preferred Stock
then outstanding, any director may be removed, witwithout cause, from office at any
time, at a meeting called for that purpose, ang bglthe affirmative vote of the holders
of a majority of the voting power of the issued andistanding shares of Common stock
and the issued and outstanding shares of PrefStoatd, if any, entitled to vote generally
with the Common Stock on all matters on which tbklars of Common Stock are
entitled to vote, voting together as a single class

5. Elections for directors need not be by writtatidi unless the
bylaws of the Corporation shall otherwise provide.

6. The Board of Directors is expressly authorizeddopt, amend or
repeal the bylaws of the Corporation. The stoatéid shall also have the power to
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adopt, amend or repeal the bylaws of the Corpaorgticovided, however, that, in

addition to any vote of the holders of any classastes of stock of the Corporation
required by the DGCL, by this Certificate of Incoration or by the bylaws, the
affirmative vote of the holders of more than 50%kha voting power of the issued and
outstanding shares of Common Stock and the issugd@standing shares of Preferred
Stock, if any, entitled to vote generally with tBemmon Stock on all matters on which
the holders of Common Stock are entitled to votéing together as a single class, shall
be required to adopt, amend or repeal the bylawlseo€Corporation.

ARTICLE VIII. LIABILITY OF DIRECTORS

A director of the Corporation shall not be persgniéble either to the
Corporation or to any stockholder for monetary dgesafor breach of fiduciary duty as a
director, except (i) for any breach of the diredaluty of loyalty to the Corporation or
its stockholders, (ii) for acts or omissions wharle not in good faith or which involve
intentional misconduct or knowing violation of tlaav, (iii) for any matter in respect of
which such director shall be liable under Secti@a af the DGCL or any amendment or
successor provision thereto, or (iv) for any tratisa from which the director shall have
derived an improper personal benefit. Neither ain@mt nor repeal of this Article VIII
nor the adoption of any provision of this Certife®af Incorporation inconsistent with
this Article VIl shall eliminate or reduce the effect of this Adi¥lll in respect of any
matter occurring, or any cause of action, suitlainc that, but for this Article VIl
would accrue or arise prior to such amendment,aleggeadoption of an inconsistent
provision.

ARTICLE IX. AMENDMENT

The Corporation reserves the right to amend, alteange or repeal any
provision contained in this Certificate of Incorpton, in the manner now or hereafter
prescribed by statute, and all rights conferredhugtockholders herein are granted
subject to this reservation. Notwithstanding atheo provision of this Certificate of
Incorporation or the bylaws of the Corporation, ativithstanding the fact that a lesser
percentage or separate class vote may be spelsyfitte DGCL, this Certificate of
Incorporation, or otherwise, but in addition to affirmative vote of the holders of any
particular class or series of the capital stockimegl by the DGCL, this Certificate of
Incorporation, or otherwise, the affirmative vofalee holders of at least 80% of the
voting power of the issued and outstanding shar€mmon Stock and the issued and
outstanding shares of Preferred Stock, if anytledtto vote generally with the Common
Stock on all matters on which the holders of Comi&totk are entitled to vote, voting
together as a class, shall be required to adoppaywsion inconsistent with, or to amend
or repeal any provision of, Articles V]IIX or X of this Certificate of Incorporation.
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ARTICLE X. BUSINESS OPPORTUNITIES

1. Except as otherwise agreed in writing, to tHee$t extent
permitted by law, (i) no Original Stockholder (aryeof the officers, directors,
employees, advisory board members, agents, statdasplmembers, partners, affiliates
and subsidiaries of any Original Stockholder or ahigs affiliates (collectively the
“Original Affiliates”™)) shall have the duty (fiduciary or otherwise)adligation, if any, to
refrain from (a) engaging in the same or similaivétees or lines of business as the
Corporation, (b) doing business with any clienstomer or vendor of the Corporation or
(c) entering into and performing one or more agre@s (or modifications or
supplements to pre-existing agreements) with thg&ation, including, without
limitation, in the case of any of clause (a), (bJ®, any such matters as may be
corporate opportunities, and (ii) no Original Stiealder nor any Original Affiliate shall
be deemed to have breached any duties (fiduciaoyh@rwise), if any, to the
Corporation or its stockholders by reason of anigi@al Stockholder or any Original
Affiliate engaging in any such activity or enterimgo such transactions, including,
without limitation, any corporate opportunities.

2. If any Original Stockholder or Original Affiliatacquires
knowledge of a corporate opportunity or is utilgiany corporate opportunity, the
Corporation shall have no interest in such corgoogiportunity and no expectancy that
such corporate opportunity be offered to it, anghsinterest or expectancy being hereby
renounced, so that (i) such Original Stockholde®aginal Affiliate shall, to the fullest
extent permitted by law, have the right to hold atilize any such corporate opportunity
for its own account (and for the account of itsa#fs, directors, employees, advisory
board members, agents, stockholders, membersgeparaffiliates and subsidiaries (other
than the Corporation)) or to direct, sell, assigtransfer such corporate opportunity to
any person other than the Corporation and (ii) ogginal Stockholder or Original
Affiliate shall have no obligation to communicateodfer such corporate opportunity to
the Corporation and shall not, to the fullest ekparmitted by law, breach any duty
(fiduciary or otherwise) to the Corporation or asfyits stockholders or be liable to the
Corporation, or any of its stockholders for breathny duty (fiduciary or otherwise) as
a director, officer or stockholder of the Corpavatby reason of the fact that any
Original Stockholder or Original Affiliate acquiregtilizes, or seeks such corporate
opportunity for itself, directs such corporate ogipnity to another person, or otherwise
does not communicate information regarding sucpaate opportunity to the
Corporation or any of its stockholdempvided, however, that the Corporation does not
renounce any interest or expectancy it may haemyncorporate opportunity that is
offered to any director or officer of the Corpoaatti(as defined in Securities Exchange
Rule 16a-1(f) who also is an Original Affiliatestich opportunity is expressly offered to
such person in his capacity as a director or affcdehe Corporation (as defined in
Securities Exchange Act Rule 16a-1(f)).

3. For purposes of this Article, Xi) the term “corporate opportunity”
shall mean an investment, business opportunityaspective economic or competitive
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advantage, including, without limitation, any mait) in which the Corporation could
have an interest or expectancy, (b) which the Qaitpm is financially able to undertake,
or with respect to which the Corporation would meesbly be able to obtain debt or
equity financing, and (c) which is, from its natuirethe line or lines of the Corporation’s
business or reasonable expansion thereof, (iijeitme “Corporation” shall mean the
Corporation and all corporations, partnershipstjgentures, associations and other
entities in which the Corporation beneficially owjdgectly or indirectly) 50% or more
of the outstanding voting stock, voting power, parship interests or similar voting
interests, (iii) the term “person” shall mean adiwdual, partnership, corporation,
limited liability company, unincorporated organipat, trust or joint venture, or a
governmental agency or political subdivision théreo other entity of any kind, and

(iv) the term “Original Stockholder” shall mean baaf the holders of Corporation’s
Common Stock as of the Effective Date (as definegecks VI of this Certificate of
Incorporation) and each of their respective ati@éga(as defined in Rule 405 of the
Securities Act of 1933, as amended from time t@tand any successor provision
thereto);provided, however, that for purposes of this definition of “Original
Stockholder,” and the definition of “Original Affdte” above, none of the Original
Stockholders, on one hand, or the Corporationherother hand, shall be deemed to be
an affiliate of one another.

4, Neither the alteration, amendment or repeahigfArticle X nor
the adoption of any provisions of this Certificafdncorporation inconsistent with this
Article X shall eliminate or reduce the effect of this AdiX in respect of any matter
occurring, or any cause of action, suit or claimat thout for this Article Xwould accrue
or arise prior to such alteration, amendment, remeadoption.

[The Remainder of this Page is Intentionally Lelfrik.]
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IN WITNESS WHEREOF, the undersigned, a duly autteatiofficer of the
Corporation, has executed this Certificate of Ipooation of [Washington Mutual, Inc.] on
behalf of the Corporation this of 2011.

[WASHINGTON MUTUAL, INC.]

By:

Name:
Title:

16
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Exhibit 6

Amended Form Reorganized Debtors Certificates of Incorporation
(Blacklined Against Version Previously Filed with the Plan Supplement)
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FORM
OF
CERTIFICATE OF INCORPORATION
OF

[WASHINGTON MUTUAL, INC.]*

ARTICLE I. NAME

The name of the Corporation is [Washington Mutlrad,] (the
“Corporatiorf).

ARTICLE ll. REGISTERED AGENT

The address of the registered office of the Corpmran the State of
Delaware is , City of , Opaht , State of
Delaware. The name of the registered agent o€trporation in the State of Delaware
at such address is

ARTICLE lll. PURPOSE

The purpose of the Corporation is to engage inlanful act or activity
for which corporations may be organized under tbadgal Corporation Law of the State
of Delaware, as from time to time amended (the “DGC

ARTICLE IV. CAPITALIZATION

The total number of shares of all classes of chgiteek which the
Corporation shall have authority to issue is [itjs&nares, of which:

[insert] ( 2 $hares, par value $0.00001 per share, shall be
shares of common stock (the “Common St@cand

Five Million (5,000,000) shares, par value $0.000e1 share, shall be
shares of preferred stock (the “Preferred Stock

1 This Certificate of Incorporation shall be attathe a Certificate of Merger, pursuant to which
the Washington corporation merges with and intewaly-formed Delaware corporation
(“Merger Corp.”).

2 Estimated to be set at the total of (x) the nunatfeshares issued at the Effective Date rounded
up to the nearest 1,000,000, plus (y) 50,000,000.
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1. COMMON STOCK. Except as (i) otherwise requirgddw or
(ii) expressly provided in this Certificate of Irrporation, each share of Common Stock
shall have the same powers, rights and privilegéesshall rank equally, share ratably and
be identical in all respects as to all matters.

a. DIVIDENDS. Subject to the rights of the holdefs
Preferred Stock, and to the other provisions &f @ertificate of Incorporation, holders of
Common Stock shall be entitled to receive equaltya per share basis, such dividends
and other distributions in cash, securities or ofineperty of the Corporation as may be
declared thereon by the Board of Directors fronmetbmtime out of assets or funds of the
Corporation legally available therefor.

b. VOTING RIGHTS. At every annual or special megtof
stockholders of the Corporation, each holder of @@m Stock shall be entitled to cast
one (1) vote for each share of Common Stock stgndisuch holder's name on the stock
transfer records of the Corporatiqgmpvided, however, that, except as otherwise required
by law, holders of Common Stock, as such, shalbeogntitled to vote on any
amendment to this Certificate of Incorporation lggking, without limitation, to vote on
any certificate of designation (or any amendmeetdto) relating to any series of
Preferred Stock) that solely amends, modifies @rathe terms of one or more
outstanding series of Preferred Stock if, purst@itite terms of such outstanding series,
the holders of such Preferred Stock are entitlédeeseparately or together with the
holders of one or more other such series, to tokision of the holders of the Common
Stock, to vote thereon pursuant to this Certificdtircorporation (including, without
limitations, any certificate of designation rel@tito any series of Preferred Stock).

C. PREEMPTIVE RIGHTS.

(A) Definitions. As used in this Article IVthe following
capitalized terms shall have the respective mearsegforth below.

(1) “New Securitie$ means any shares of capital stock of the
Corporation, whether or not now authorized, andistes of any type
whatsoever that are, or may become, convertibteanexchangeable or
exercisable for shares of capital stock, other fijrmany Common Stock issued
upon conversion of any then issued and outstarféliafgrred Stock or other
securities convertible into or exchangeable or@gable for Common Stock
(which securities have been issued in accordanite(w) this Section 1(c) or (y)
any of the immediately following clauses (2) thrby§)), (2) Common Stock
and/or options, warrants or other Common Stockimse rights, and the
Common Stock issued pursuant to such options, wiara other rights issued or
to be issued to employees, officers or directoy®o€onsultants to the
Corporation or any subsidiary of the Corporationspant to share purchase or

3 If Reorganized WMI remains a public company (iisatts class of common stock remains a
registered class under Section 12 of the Secufitxebange Act of 1934, as amended), Article
IV will be struck and conforming changes will bedrao the charter and bylaws as needed.
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share option plans or other arrangements approyéuebBoard of Directors and
ratified or approved by the stockholders to theeksuch ratification or approval
is required or is sought, (3) securities issuedamt to the Corporation’s bona
fide acquisition of another business enterprisenbyger, purchase of all or
substantially all assets, purchase of shares har o€organization, (4) securities
issued in connection with any share split, shav&ldnd, or reclassification of
shares of the Corporation in which all shares ah@mn Stock and any other
class or series of capital stock receive theirrpta share of any securities so
issued, and (5) securities issued and sold by mefahge Corporation’s first
underwritten public offering of Common Stock to tieneral public pursuant to a
registration statement (other than an effectivésteggion statement on Form S-4
or S-8 or any similar or successor form) filed wile Securities and Exchange
Commission;

(i) “Pro Rata Amourit means, at any time, with respect to any
holder of shares of Common Stock, the ratio otlie)number of shares of
Common Stock owned by a holder of Common Stock)tthe total number of
shares of Common Stock of the Corporation issuédoaitstanding (on a fully
diluted basis), including all issued and outstagdiecurities convertible into or
exchangeable or exercisable for Common Stock aasatonverted or exercised
basis (including, without limitation, any Preferr§tbck and outstanding options
and warrants exercisable for Common Stock); and

(i)  “Pre-Emptive Holdet means each holder which owns 3.0%
or more of the issued and outstanding Common Sieak, both, the Effective
Date and as of the date of exercise of the rigtusiged by this Article 1V,

Section 1(c) .

(B) Subject to the other provisions of this Castife of
Incorporation, each Pre-Emptive Holder shall hdnertght to purchase its Pro
Rata Amount of any New Securities that the Corponatay, from time to time,
propose to sell and issue. In the event the Catjmor proposes to issue any New
Securities, it shall give all Pre-Emptive Holdenstien notice, at their last
addresses as they shall appear in the share regiskeast thirty (30) days before
such issuance, describing the New Securities, ke pnd number of shares (or
principal amount) and the general terms upon wthehCorporation proposes to
issue the same. Each such Pre-Emptive Holder lstvedl thirty (30) days from
the date of receipt of any such notice (the "HRstind Deadlin§ to agree to
purchase up to the amount of New Securities eqguslith Pre-Emptive Holder’s
Pro Rata Amount of such New Securities for thegpand upon the general terms
specified in the notice by giving written noticetbe Corporation (at its principal
office or such other address as may be specifigtiddZorporation in its written
notice to the Pre-Emptive Holders) of such Pre-Ewegtolder’s intention to
purchase such New Securities at the initial closihipe sale of New Securities
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and the number of such New Securities that suctERmgtive Holder intends to
purchase.

(C) If a Pre-Emptive Holder fails to exercise inlfitg right of
participation by the First Round Deadline as sahfm Section 1(c)(B) above,
the Corporation shall promptly notify in writing@aPre-Emptive Holder that
elected to purchase, in accordance with SectioyfB)above, its Pro Rata
Amount of New Securities by the First Round Deaglljeach, a_“Fully
Participating Pre-Emptive Hold&rof the failure by any other Pre-Emptive
Holder to do likewise. During the period commeicaiter the Corporation has
given such notice (which period may be set betwimen (15) and thirty (30)
days by the Corporation) (the “Second Round Dee&dlieach Fully Participating
Pre-Emptive Holder may, by giving written noticethe Corporation (at its
principal office or such other address as may leeifpd by the Corporation in its
written notice to the Fully Participating Pre-EnwetiHolders), elect to purchase
or acquire (at the price and upon the same terrtiseaew Securities were
initially offered by the Corporation), in additiaa its Pro Rata Amount of New
Securities, a number of New Securities determinechbltiplying (A) the number
of New Securities then offered for issuance byGbeporation that were not
subscribed for by the Pre-Emptive Holders priothi® First Round Deadline by
(B) a fraction which is equal to (x) the numbessbires of Common Stock owned
by such Fully Participating Pre-Emptive Holder dedl by (y) the total aggregate
number of shares of Common Stock owned by all Redlsticipating Pre-Emptive
Holders. If the Fully Participating Pre-Emptive IHers fail to subscribe for the
remaining New Securities offered for issuance leyGorporation by the Second
Round Deadline as set forth in this subsection &) Corporation shall have
ninety (90) days after the Second Round Deadlirseliche amounts of New
Securities not elected to be purchased or acqbiyede First Round Deadline
and the Second Round Deadline upon the same tarthe &lew Securities were
initially offered by the Corporation. The Corpacat shall not issue or sell any
additional amounts of New Securities after the etmmn of such ninety (90) day
period without first offering such securities t@ tRre-Emptive Holders in the
manner provided in Section 1(c)(B) above.

(D)  This Section 1(c) shall terminate upon the eigsf the
first underwritten public offering of Common Stotkthe general public pursuant
to an effective registration statement (other thaeagistration statement on Form
S-4 or S-8 or any similar or successor form) filath the Securities and
Exchange Commission or any action by the Corpangiirsuant to which the
Common Stock becomes listed on a national secsiettehange and shall
thereafter have no force or effect.

2. PREFERRED STOCK. The Board of Directors is arteal,
subject to limitations prescribed by law, to pravialy resolution or resolutions for the
issuance of shares of Preferred Stock in one oem@nies to establish the number of
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shares to be included in each such series, arx tioef voting powers (if any),
designations, powers, preferences, and relativécipating, optional or other rights, if
any, of the shares of each such series, and amjicateons, limitations or restrictions
thereof. Irrespective of the provisions of Sect2d2(b)(2) of the DGCL, the number of
authorized shares of Preferred Stock may be inedeasdecreased (but not below the
number of shares thereof then outstanding) byffirenative vote of the holders of a
majority of the voting power of all of the then-standing stock of the Corporation
entitled to vote thereon, without the separate wbthe holders of the Preferred Stock as
a class, or any series thereof, unless a voteyo$ach holders is required pursuant to the
terms of any series of Preferred Stock.

ARTICLE V. NO NON-VOTING EQUITY SECURITIES

Pursuant to Section 1123(a)(6) of the title Il United States Code (the
“Bankruptcy Cod®), notwithstanding any other provision containextdin to the
contrary, the Corporation shall not issue non-\gpequity securities.

ARTICLE VI. RESTRICTIONS ON TRANSFER OF SECURITIES

It is in the best interests of the Corporation asdtockholders that certain
restrictions on the transfer or other dispositibslmares of Common Stock, as relates to
the preservation of certain tax attributes, beldistaed as more fully set forth in this
Article VI.

1. Definitions As used in this Article VIthe following capitalized
terms shall have the following respective mean{agsl any references to any portions of
Treasury Regulation Section 1.382-2T shall incladg successor provision thereto):

“Acquire” means the acquisition, directly or indirectly,afnership of
Corporation Securities by any means, includingheut limitation, (i) the exercise of any
rights under any option, warrant, convertible sggupledge or other security interest or
similar right to acquire shares, (ii) the entenntgp of any swap, hedge or other
arrangement that results in the acquisition of@frtyre economic consequences of
ownership of Corporation Securities, or (iii) artih@r acquisition or transaction treated
under the applicable rules under Section 382 oCibee as a direct or indirect
acquisition (including the acquisition of an owrepsinterest in a Substantial Holder),
but shall not include the acquisition of any sughts unless, as a result, the acquiror
would be considered an owner within the meanintpeftax laws. The terms “Acquifes
and “Acquisitiori shall have the same meaning.

“Board’ means the board of directors of the Corporation.

“Cod€’ means the Internal Revenue Code of 1986, as amakeindm time
to time.
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“Corporation Securiti€smeans (i) shares of Common Stock, (ii) any other
interests that would be treated as “stock” of tlegp@ration pursuant to Treasury
Regulation Section 1.382-2T(f)(18), and (iii) wants, rights or options (including within
the meaning of Treasury Regulation Section 1.382(49)) to purchase Corporation
Securities, but only to the extent such warramghits or options are treated as exercised
pursuant to Treasury Regulation Section 1.382-4(d).

“Disposition” means the sale, transfer, exchange, assignnmeguigation,
conveyance, pledge, or other disposition or trarmatreated under the applicable rules
under Section 382 of the Code as a direct or intldesposition (including the disposition
of an ownership interest in a Substantial Holddif)e terms “Disposeand “Dispositiori
shall have the same meaning.

“DTC” means The Depository Trust Company.

“Effective Daté means the effective date of the Plan, which shelthe
date of filing of this Certificate of Incorporation

“Percentage Stock Ownershimeans percentage stock ownership as
determined in accordance with Treasury Regulatectién 1.382-2T(g), (h) (without
regard to the rule that treats stock of an enstjoavhich the constructive ownership
rules apply as no longer owned by that entity)a)l (k), and Treasury Regulation
Section 1.382-4.

“Persori means an individual, corporation, estate, trasgociation,
limited liability company, partnership, joint veméuor similar organization or “entity”
within the meaning of Treasury Regulation Sectid®82-3 (including, without
limitation, any group of Persons treated as a siegkity under such regulation).

“Plan” means the Modified Sixth Amended Joint Plan ofSMagton
Mutual, Inc. and WMI Investment Corp. pursuant tea@ter 11 of the Bankruptcy Code.

“Prohibited Transférmeans any purported Transfer of Corporation
Securities to the extent that such Transfer isipitgd and/or void under this Article VI

“Restriction Release Ddteneans the earliest of (i) any date after the
Effective Date if the Board in good faith deternsrbat it is in the best interests of the
Corporation and its stockholders for the ownersimg transfer limitations set forth in
this Article VIto expire, (ii) the beginning of a taxable yeathsd Corporation as of
which no Tax Benefits are available, or (iii) Ded@mn31, 2030.

“Substantial Holdérmeans a Person (including, without limitationyan
group of Persons treated as a single “entity” withie meaning of the Treasury
Regulation Section 1.382-3) holding Corporationu8igies, whether as of the Effective
Date, after giving effect to the Plan, or thereaftepresenting a Percentage Stock
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Ownership (including indirect ownership, as detemxdi under applicable Treasury
Regulations) in the Corporation of at least 4.75%.

“Tax Benefit§ means the net operating loss carryovers, caloissl
carryovers, general business credit carryovermstrative minimum tax credit carryovers
and foreign tax credit carryovers, as well as amgt ‘inrealized built-in loss” within the
meaning of Section 382 of the Code, of the Corpamatr any direct or indirect
subsidiary thereof.

“Transfef means any direct or indirect Acquisition or Disgtan of
Corporation Securities.

“Treasury Regulatich means a Treasury regulation promulgated under
the Code.

2. Ownership Limitations

€)) To the fullest extent permitted by law, frondaaiter the Effective
Date and prior to the Restriction Release Date:

(A) no Person shall be permitted to make an Actioins
whether in a single transaction or series of rdlat@nsactions, and any such
purported Acquisition will b&oid ab initio, to the extent that after giving effect to
such purported Acquisition (i) the purported acquor any other Person by
reason of the purported acquiror’'s Acquisition vebneécome a Substantial
Holder, or (ii) the Percentage Stock Ownership Beason that, prior to giving
effect to the purported Acquisition, is a Substritiolder would be increased;
and

(B)  no Substantial Holder shall Dispose of any Caaion
Securities without consent of the Board, as pravideSection 2(b) of this Article
VI, and any such purported Disposition will\méd ab initio.

The prior sentence is not intended to prevent thig@ation Securities from being DTC-
eligible and shall not preclude the settlementryftaansactions in the Corporation
Securities entered into through the facilities ofaéional securities exchange, but such
transaction, if prohibited by the prior sentend&lisnonetheless be a Prohibited Transfer.

(b) The restrictions set forth in Section 2(a)to§tArticle VI shall not
apply to a proposed Transfer, and such Transférsh@ermitted notwithstanding
anything to the contrary in Section 2(a), if trensferor or the transferee, upon providing
at least fifteen (15) days prior written noticesath proposed Transfer to the Board,
obtains the written approval or consent to the psep Transfer from the Board. The
Board will consider whether the proposed Transigen considered alone or with other
proposed or planned Transfers, will impair the @oagion’s Tax Benefits and may,
within its discretion, determine whether to perthé proposed Transfer, or not to permit
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the proposed Transfer, in order to protect the @@rpon’s Tax Benefits. If a Substantial
Holder proposes to Dispose of stock in a transad¢hat would otherwise be limited by
Section 2(a)(B) of this Article Vithe Board shall approve such proposed Disposition
unless the Board determines in good faith thaptbposed Disposition, whether
considered alone or with other transactions (inalgdwithout limitation, past
transactions or contemplated transactions), worddte a material risk that the
Corporation’s Tax Benefits may be jeopardized. Bbard shall endeavor to inform the
requesting party of its determination within te@)#lays after receiving such written
notice;provided, however, that the failure of the Board to respond duringrsten (10)

day period shall not be deemed to be a consehet®riansfer. As a condition to granting
its consent (and in the case of Dispositions, siiligethe standard set forth in the third
sentence of this Section 2(b)), the Board maytsiuliscretion, require and/or obtain (at
the expense of the transferor and/or transferes) mepresentations and/or agreements
from the transferor and/or transferee, such opsmfrcounsel to be rendered by
nationally recognized counsel approved by the Batdch for the avoidance of doubt
may include the regular counsel for the transferdransferee), and such other advice, in
each case as to such matters as the Board deterimiagpropriate. The Board may
waive the restrictions imposed in this Article, ¥ whole or in part, in circumstances
where it believes doing so would be to be bendficiatockholders of the Corporation
taken as a whole.

3. Treatment of Excess Securities

(@) No employee or agent of the Corporation slegbrd any
Prohibited Transfer, and the purported transfeite® “Purported TransferBeof a
Prohibited Transfer shall not be recognized aseksblder of the Corporation for any
purpose whatsoever in respect of the Corporati@ur@ees which are the subject of the
Prohibited Transfer (the “Excess SecuritiedJntil the Excess Securities are acquired by
another Person in a Transfer that is not a Praddbitransfer, the Purported Transferee
shall not be entitled with respect to such ExcessuBties to any rights of stockholders of
the Corporation, including, without limitation, thight to vote such Excess Securities
and to receive dividends or distributions, whetlggridating or otherwise, in respect
thereof. Once the Excess Securities have beernraddn a Transfer that is in
accordance with this Section 3 of this Articleafd is not a Prohibited Transfer, such
Corporation Securities shall cease to be Excessrifies.

(b) If the Board determines that a Prohibited Tfankas occurred,
such Prohibited Transfer and, if applicable, th@rding of such Prohibited Transfer,
shall, to the fullest extent permitted by law Moed ab initio and have no legal effect and,
upon written demand by the Corporation, the Pugabfitransferee shall transfer or cause
to be transferred any certificate or other evidesfagwvnership of the Excess Securities
within the Purported Transferee's possession dralpitogether with any dividends or
other distributions that were received by the PugabTransfer from the Corporation
with respect to the Excess Securities (the “ProddbDistribution®), to an agent
designated by the Board (the “Agé&nt
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(A) Inthe case of a Prohibited Transfer descrilve8ection
2(a)(A) of this_Article VI the Agent shall thereupon sell to a buyer or bsjyhe
Excess Securities transferred to it in one or naon@s-length transactions
(including over a national securities exchange barclvthe Corporation Securities
may be traded, if possiblg)rovided, however, that the Agent, in its sole
discretion, shall effect such sale or sales inrderty fashion and shall not be
required to effect any such sale within any spedifne frame if, in the Agent's
discretion, such sale or sales would disrupt thekaetdor the Corporation
Securities or otherwise would adversely affectvhieie of the Corporation
Securities. If the Purported Transferee has rebaldExcess Securities before
receiving the Corporation's demand to surrendeE#u®ss Securities to the
Agent, the Purported Transferee shall be deemhbdwue sold the Excess
Securities for the Agent, and shall be requiredhéofullest extent permitted by
law, to transfer to the Agent any Prohibited Diattions and proceeds of such
sale, except to the extent that the Corporationtgraritten permission to the
Purported Transferee to retain a portion of sutdsgaroceeds not exceeding the
amount that the Purported Transferee would hawsved from the Agent
pursuant to Section 3(c) of this Article Withe Agent, rather than the Purported
Transferee, had resold the Excess Securities.

(B) Inthe case of a Prohibited Transfer descrilme8ection
2(a)(B) of this_Article V| the transferor of such Prohibited Transfer (the
“Purported Transferdy shall also deliver to the Agent the sales proseieom the
Prohibited Transfer (in the form received, i.e. gi¥fer in cash or other property),
and the Agent shall thereupon sell any non-caskideration to a buyer or buyers
in one or more arm's-length transactions (includingr a national securities
exchange, if possible). If the Purported Trangesedeterminable (other than
with respect to a transaction entered into thrahghfacilities of a national
securities exchange), the Agent shall, to the ¢xtessible, return the Prohibited
Distributions to the Purported Transferor, and Isteanburse the Purported
Transferee from the sales proceeds received frerRtiported Transferor (or the
proceeds from the disposition of any non-cash clemation) for the cost of any
Excess Securities returned in accordance with &esic) of this Article VI If
the Purported Transferee is not determinable, trda@xtent the Excess
Securities have been resold and thus cannot beneetto the Purported
Transferor, the Agent shall use the proceeds taiexcqn behalf of the Purported
Transferor, in one or more arm's-length transasti@rcluding over a national
securities exchange on which the Corporation Seesifnay be traded, if
possible), an equal amount of Corporation Secsritigeplacement of the Excess
Securities soldprovided, however, that, to the extent the amount of proceeds is
not sufficient to fund the purchase price of sudngoration Securities and the
Agent’s costs and expenses (as described in S&)mf this_Article V), the
Purported Transferor shall promptly fund such ant®upon demand by the
Agent.
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(c) The Agent shall apply any proceeds or any cdineounts received
by it and in accordance with Section 3 of this @€iVI as follows:

(A) first, such amounts shall be paid to the Agent to thenéxte
necessary to cover its costs and expenses inaargeshnection with its duties
hereunder;

(B)  second, any remaining amounts shall be paid to the
Purported Transferee, up to the amount actually pgithe Purported Transferee,
for the Excess Securities (or in the case of anhiBited Transfer by gift, devise
or inheritance or any other Prohibited Transfehaitt consideration, the fair
market value, (x) calculated on the basis of tlesinlg market price for the
Corporation Securities on the day before the Prtdblransfer or (y) if the
Corporation Securities are not listed or admittettading on any stock exchange
but are traded in the over-the-counter marketutalled based upon the difference
between the highest bid and lowest asked pricesy@sprices are reported by the
National Association of Securities Dealers throdgiNASDAQ system or any
successor system on the day before the ProhibitasTer or, if none, on the last
preceding day for which such quotations existzpif(the Corporation Securities
are neither listed nor admitted to trading on aoglsexchange nor traded in the
over-the counter market, then as determined in daitid by the Board, which
amount (or fair market value) shall be determineitha discretion of the Board);
and

(C) third, any remaining amounts, subject to the limitations
imposed by the following proviso, shall be paidte or more organizations
qualifying under Section 501(c)(3) of the Codedny comparable successor
provision) (“Section 501(c)(3) selected by the Boargbrovided, however, that, if
the Excess Securities (including any Excess Seesiarising from a previous
Prohibited Transfer not sold by the Agent in a psale or sales) represent a
4.75% or greater Percentage Stock Ownership interéise Corporation, then
such remaining amounts shall be paid to two or maganizations qualifying
under Section 501(c)(3) selected by the Board, sumhno organization
qualifying under Section 501(c)(3) shall possessdétdage Stock Ownership in
the Corporation in excess of 4.74%.

The recourse of any Purported Transferee in resgecty Prohibited Transfer shall be
limited to the amount payable to the Purported 3ienee pursuant to clause (B) above.
Except as may be required by law, in no event shalproceeds of any sale of Excess
Securities pursuant to this Article \Aure to the benefit of the Corporation.

(d) If the Purported Transferee or the transfeads to surrender the
Excess Securities (as applicable) or the procekdsale thereof to the Agent within
thirty (30) days from the date on which the Corpioramakes a demand pursuant to
Section (3)(b) of this Article VIthen the Corporation shall use its best effartsriforce
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the provisions hereof, including the institutionledal proceedings to compel the
surrender.

4. Obligation to Provide Information.

€)) At the request of the Corporation, any Persorthvis a beneficial,
legal or record holder of Corporation Securities] any proposed transferor or transferee
and any Person controlling, controlled by or urmenmon control with the proposed
transferor or transferee, shall provide such infatran as the Corporation may reasonably
request as may be necessary from time to timederdo determine compliance with this
Article VI or the status of the Corporation’s Tax Benefits.

5. Bylaws; Legends; Compliance

(@) The bylaws of the Corporation may make appeatenprovisions to
effectuate the requirements of this Article VI

(b) Until the Restriction Release Date, all certites representing
Corporation Securities shall bear a conspicuousneas follows:

“THE TRANSFER OF THE SECURITIES REPRESENTED HEREESY
SUBJECT TO OWNERSHIP RESTRICTIONS PURSUANT TO
ARTICLE VI OF THE CERTIFICATE OF INCORPORATION OF
[WASHINGTON MUTUAL, INC.] [REPRINTED IN SUBSTANTIAL
PART ON THE BACK OF THIS CERTIFICATE]. THE
CORPORATION WILL FURNISH A COPY OF ITS CERTIFICATEGF
INCORPORATION TO THE HOLDER OF RECORD OF THIS
CERTIFICATE WITHOUT CHARGE UPON A WRITTEN REQUEST
ADDRESSED TO THE CORPORATION AT ITS PRINCIPAL PLACE
OF BUSINESS.”

(c) The Corporation shall have the power to makg@miate
notations upon its stock transfer records andunsainy transfer agent, registrar,
securities intermediary or depository with resgedhe requirements of this Article VI
for any uncertificated Corporation Securities org@wation Securities held in an indirect
holding system, and the Corporation shall providtce of the restrictions on transfer
and ownership to holders of uncertificated shamesccordance with applicable law.

(d) The Board shall have the power to determinenaliters necessary
for determining compliance with this Article Mhcluding, without limitation,
determining (A) the identification of Substantiablders, (B) whether a Transfer is a
Prohibited Transfer, (C) the Percentage Stock Osimierof any Substantial Holder or
other Person, (D) whether an instrument constitat€srporation Security, (E) the
amount (or fair market value) due to a Purporteah$feree pursuant to clause (B) of
Section 3(c) of this Article Vland (F) any other matters that the Board detezsnio be

11
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relevant. The good faith determination of the Bloam such matters shall be conclusive
and binding for the purposes of this Article. VI

ARTICLE VIl. BOARD OF DIRECTORS

1. The business and affairs of the Corporation siealhanaged by,
or under the direction of, the Board of Directoi$ie Board of Directors may exercise all
such authority and powers of the Corporation andltsuch lawful acts and things as are
not by statute or this Certificate of Incorporatitirected or required to be exercised or
done solely by the stockholders.

2. Subiject to the rights of the holders of any seoiePreferred Stock
to elect additional directors under specified amnstances, the number of directors of the
Corporation shall be fixed from time to time excWady by resolution adopted by the
Board of Directors, by an initial bylaw, or by aldy of the Corporation adopted by the
Board of Directorsprovided, however, that the number of directors shall not be leasith
thredwo (32), nor more thafifteenseven(157).

3. Subject to the rights of the holders of any seoiePreferred Stock
then outstanding, newly created directorships tegufrom any increase in the number
of directors or any vacancies in the Board of Dimexresulting from death, resignation,
retirement, disqualification, removal from officeany other cause shall, unless
otherwise required by the DGCL, be filled only by Board of Directorgrovided that a
qguorum is then in office and present, or by a migjaf the directors then in office, if less
than a quorum is then in office, or by the soleaimmg director. Directors elected to fill
a newly created directorship or other vacanciell bl office until such director’s
successor has been duly elected or until his eadath, resignation or removal as
provided in this Certificate of Incorporation.

4, Subiject to the rights of the holders of any seoiePreferred Stock
then outstanding, any director may be removed, antlithout cause, from office at any
time, at a meeting called for that purpose, ang bylthe affirmative vote of the holders
of a majority of the voting power of the issued audstanding shares of Common stock
and the issued and outstanding shares of PrefStoad, if any, entitled to vote generally
with the Common Stock on all matters on which tbklars of Common Stock are
entitled to vote, voting together as a single class

5. Elections for directors need not be by writtehdbainless the
bylaws of the Corporation shall otherwise provide.

6. The Board of Directors is expressly authorizeddopt, amend or
repeal the bylaws of the Corporation. The stoattéid shall also have the power to
adopt, amend or repeal the bylaws of the Corpargticmvided, however, that, in
addition to any vote of the holders of any classesres of stock of the Corporation
required by the DGCL, by this Certificate of Incorgtion or by the bylaws, the
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affirmative vote of the holders of more than 50%h& voting power of the issued and
outstanding shares of Common Stock and the issugd@tstanding shares of Preferred
Stock, if any, entitled to vote generally with tBemmon Stock on all matters on which
the holders of Common Stock are entitled to votéing together as a single class, shall
be required to adopt, amend or repeal the bylavilseo€orporation.

ARTICLE VIII. LIABILITY OF DIRECTORS

A director of the Corporation shall not be persbnigble either to the
Corporation or to any stockholder for monetary dgesafor breach of fiduciary duty as a
director, except (i) for any breach of the direatuty of loyalty to the Corporation or its
stockholders, (ii) for acts or omissions which ao¢in good faith or which involve
intentional misconduct or knowing violation of tlaev, (iii) for any matter in respect of
which such director shall be liable under Secti@a af the DGCL or any amendment or
successor provision thereto, or (iv) for any tratisa from which the director shall have
derived an improper personal benefit. Neither ainemt nor repeal of this Article V]I
nor the adoption of any provision of this Certifeaf Incorporation inconsistent with
this Article VIII shall eliminate or reduce the effect of this Adi¥Ill in respect of any
matter occurring, or any cause of action, suitlainct that, but for this Article Villwould
accrue or arise prior to such amendment, repead@ption of an inconsistent provision.

ARTICLE IX. AMENDMENT

The Corporation reserves the right to amend, alteange or repeal any
provision contained in this Certificate of Incorption, in the manner now or hereafter
prescribed by statute, and all rights conferredhugtockholders herein are granted
subject to this reservation. Notwithstanding atheo provision of this Certificate of
Incorporation or the bylaws of the Corporation, aotvithstanding the fact that a lesser
percentage or separate class vote may be spelojfitte DGCL, this Certificate of
Incorporation, or otherwise, but in addition to afffrmative vote of the holders of any
particular class or series of the capital stockiiregl by the DGCL, this Certificate of
Incorporation, or otherwise, the affirmative vofelme holders of at least 80% of the
voting power of the issued and outstanding shar€oommon Stock and the issued and
outstanding shares of Preferred Stock, if anytledtio vote generally with the Common
Stock on all matters on which the holders of Comi8totk are entitled to vote, voting
together as a class, shall be required to adopprwsion inconsistent with, or to amend
or repeal any provision of, Articles V]IIX or X of this Certificate of Incorporation.

ARTICLE X. BUSINESS OPPORTUNITIES

1. Except as otherwise agreed in writing, to théeesilextent
permitted by law, (i) no Original Stockholder (aryeof the officers, directors, employees,
advisory board members, agents, stockholders, msmbertners, affiliates and
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subsidiaries of any Original Stockholder or anyt®fffiliates (collectively the “Original
Affiliates”)) shall have the duty (fiduciary or otherwise)aligation, if any, to refrain
from (a) engaging in the same or similar activitesines of business as the Corporation,
(b) doing business with any client, customer ordagrof the Corporation or (c) entering
into and performing one or more agreements (or fitadiions or supplements to pre-
existing agreements) with the Corporation, inclgdwvithout limitation, in the case of
any of clause (a), (b) or (c), any such mattenmhag be corporate opportunities, and (ii)
no Original Stockholder nor any Original Affiliaghall be deemed to have breached any
duties (fiduciary or otherwise), if any, to the @oration or its stockholders by reason of
any Original Stockholder or any Original Affiliaesgaging in any such activity or
entering into such transactions, including, withiimitation, any corporate opportunities.

2. If any Original Stockholder or Original Affiliatacquires
knowledge of a corporate opportunity or is utilgiany corporate opportunity, the
Corporation shall have no interest in such corgoogiportunity and no expectancy that
such corporate opportunity be offered to it, anghsinterest or expectancy being hereby
renounced, so that (i) such Original StockholdeDaginal Affiliate shall, to the fullest
extent permitted by law, have the right to hold atitize any such corporate opportunity
for its own account (and for the account of itsagfs, directors, employees, advisory
board members, agents, stockholders, membersgpsyrifiliates and subsidiaries (other
than the Corporation)) or to direct, sell, assigtransfer such corporate opportunity to
any person other than the Corporation and (ii) sbigginal Stockholder or Original
Affiliate shall have no obligation to communicateoffer such corporate opportunity to
the Corporation and shall not, to the fullest ekfmrmitted by law, breach any duty
(fiduciary or otherwise) to the Corporation or afyts stockholders or be liable to the
Corporation, or any of its stockholders for breathny duty (fiduciary or otherwise) as a
director, officer or stockholder of the Corporatimnreason of the fact that any Original
Stockholder or Original Affiliate acquires, utilizeor seeks such corporate opportunity
for itself, directs such corporate opportunity ta#ner person, or otherwise does not
communicate information regarding such corporagdpnity to the Corporation or any
of its stockholdersprovided, however, that the Corporation does not renounce any
interest or expectancy it may have in any corpavgggortunity that is offered to any
director or officer of the Corporation (as definadsecurities Exchange Rule 16a-1(f)
who also is an Original Affiliate if such opportimis expressly offered to such person in
his capacity as a director or officer of the Cogtmn (as defined in Securities Exchange
Act Rule 16a-1(f)).

3. For purposes of this Article,Xi) the term “corporate opportunity”
shall mean an investment, business opportunityasgective economic or competitive
advantage, including, without limitation, any maf&) in which the Corporation could
have an interest or expectancy, (b) which the Qatpmn is financially able to undertake,
or with respect to which the Corporation would mrebly be able to obtain debt or
equity financing, and (c) which is, from its naturethe line or lines of the Corporation’s
business or reasonable expansion thereof, (idetime “Corporation” shall mean the
Corporation and all corporations, partnershipsitjgentures, associations and other
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entities in which the Corporation beneficially owjdgectly or indirectly) 50% or more
of the outstanding voting stock, voting power, parship interests or similar voting
interests, (iii) the term “person” shall mean adiwdual, partnership, corporation,
limited liability company, unincorporated organipat, trust or joint venture, or a
governmental agency or political subdivision théreo other entity of any kind, and (iv)
the term “Original Stockholder” shall mean eachhef holders of Corporation’s
Common Stock as of the Effective Date (as defingetl& VI of this Certificate of
Incorporation) and each of their respective atiga(as defined in Rule 405 of the
Securities Act of 1933, as amended from time te@tand any successor provision
thereto);provided, however, that for purposes of this definition of “Original
Stockholder,” and the definition of “Original Afidte” above, none of the Original
Stockholders, on one hand, or the Corporationherother hand, shall be deemed to be
an affiliate of one another.

4. Neither the alteration, amendment or repealisfAlticle X nor
the adoption of any provisions of this Certificatdncorporation inconsistent with this
Article X shall eliminate or reduce the effect of this AdiX in respect of any matter
occurring, or any cause of action, suit or claimat thut for this Article Xwould accrue
or arise prior to such alteration, amendment, repeadoption.

[The Remainder of this Page is Intentionally Leltrik.]
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IN WITNESS WHEREOF, the undersigned, a duly autteatiofficer of the
Corporation, has executed this Certificate of Ipooation of [Washington Mutual, Inc.] on
behalf of the Corporation this of 2011.

[WASHINGTON MUTUAL, INC.]

By:

Name:
Title:

16
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Exhibit 7

List of Prospective Appointment of
Directors of the Reorganized Debtors and Members of the Trust Advisory Board
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A. Directors of the Reorganized Debtors

1. Arnold Kastenbaum

2.  Charles Edward Smith

B. Trust Advisory Board

1. Michael Embler
2. Jeffrey Brodsky
3. Wells Fargo Bank, N.A. (Thomas Korsman)

4.  Michael Willingham
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ARNOLD KASTENBAUM

PROFESSIONAL EXPERIENCE

CHODAN ADVISOR’S, INC 1999 - present

President/Principal

Sole principal of financial consulting firm specializing in corporate bankruptcy restructurings and
business valuation. Engagements have included creditor representations in Willcox & Gibbs,
Sunterra, Kasper ASL, Prandium, Ahead Communications, Mirant and the debtor representation of
General Datacomm Industries. Clients have included UBS Warburg, AIG, Third Avenue Funds
and State Street Bank, Qualified as expert witness regarding business valuations, appraisals and
financial analysis.

UBS WARBURG 1997 - 1999
Director - Distressed Securities/Special Situations

Managed firm’s distressed effort, including sales, trading and research. Responsible for decisions
regarding proprietary capital deployed in distressed investments as well trading positions in the
distressed area. Represented UBS in restructurings of distressed credits.

M J WHITMAN, INC. 1994 - 1997

Director of Research 1996 - 1597
Managed staff of three professionals and coordinated sales, research and trading departments in
effort to enhance profitability and the firm's reputation as a premier, research oriented,
value/distressed securities broker/dealer.

Senior Research Analyst 1994 - 1996
Rescarch analyst covering a wide variety of distressed and bankrupt companies. Support private,
institutional, and retail sales desks with credit ideas and analysis. Analyze, review and value public
and private debt and equity of distressed companies using a fundamental value investing discipline.
Publish reports and recommendations for institutional and retail clients. Extensive contacts with
institutional buyers including distressed, hedge and high yield funds, banks and insurance
companies. Assist Corporate Finance group with merger and acquisitions. Quoted in The Wall
Street Journal, New York Times, Institutional Investor, Barrons, Bloomberg and other publications.

ARGO PARTNERS, INC. 1993 - 1994

Vice President - Sales and Research

Traded, as agent or principal, privately placed and bank debt of distressed companies. Analyzed
complex restructurings and prepared research reports in order to create markets in debt of
companies for which no market currently existed. Buyers included mutual, pension and asset
management funds, and private investors.

CROSSLAND FEDERAL SAVINGS BANK 1987 - 1993

Vice President - Senior Workout Officer 1989 - 1998
Managed a $300 million portfolio of 156-20 troubled assets, all requiring intense monitoring, legal
action, negotiation and restructuring. Formulated workout strategies including pre-packaged
bankruptcies, debt restructuring and equity for debt swaps. Specific accomplishments included Vice
Chairman of creditors' committee for $280 million of first mortgage debt secured by 24 hotels;
creditors' committee Chairman for a $192 million transaction secured by 82 mortgages and 54
properties.



ARNOLD KASTENBAUM

Vice President - Portfolio Manager 1987 - 1990
Portfolio manager of a $500 million high yield bond, bank debt and private placement portfolio that
significantly exceeded market returns. Accomplishments included credit decisions that resulted in a
zero default rate and achieving a total return on the portfolio in 1989 that exceed all domestic high
yield mutual funds.

WORMS & CO., INC. 1985 -~ 1987

Associate - Investment Banking Group

Managed all facets of investment banking transactions. Transactions consisted of mergers and
acquisitions, leveraged buy-outs, real estate and lease financing, hotel sales, and venture capital
projects in the range of $3-$100 million. Director and officer of various clients' companies.

MERRILL LYNCH & CO., INC. 1983 - 1985

Senior Associate - Corporate Business Analysis
Project leader for a variety of special projects with major concentration on mergers and acquisitions.

SCM CORPORATION 1978 - 1983

Senior Financial Analyst/Auditor

Responsible for special projects, corporate financial analysis and long-range planning, capitai
budgeting and acquisition analysis. Planned, organized and managed staff through all aspects of
financial audits.

PRICE WATERHOUSE & CO. 1976 - 1978

In-Charge Auditor
In-charge auditor of Fortune 500 manufacturing companies and lending institutions.

NEW SCHOOL FOR SOCIAL RESEARCH, Graduate School of Management 1985 - 1988
Adjunct faculty member teaching accounting and finance.

EDUCATION

NEW YORK UNIVERSITY
MBA Acecounting - 1975
BA Political Science - 1974

BRONX HIGH SCHOOL OF SCIENCE - 1970

BOARD REPRESENTATIONS 2000 - 2002

Member of the Board of Directors of Willcox & Gibbs, Inc. and Sunshine Mining and Refining
Company. Chairman of audit committees.

PROFESSIONAL LICENSES — NASD series 7, 24 and 63,




CHARLESEDWARD SMITH

EXPERIENCE

Washington Mutual Seattle, Washingtc
November 2002 to Present
Executive Vice President, General Counsel &

Secretary

Chief legal officer for Washington Mutual, Inc. (formerly the parent corporation of
Washington Mutual Bank) since February 2009, responsible for managing internal and external
resources (including legal and restructuring advisors) involved with one of the largest chapter
11 bankruptcies in United States history; managing counsel in connection with pre- and post-
petition complex litigations involving Washington Mutual and its current and former
subsidiaries; managing Washington Mutual team in connection with investigation by the
United States Attorney for the Western District of Washington regarding the events leading up
to the governmental seizure of Washington Mutual Bank.

Key advisor to Board, Chief Executive Officer and Chief Restructuring Officer while
managing corporate governance affairs of Washington Mutual. Counsel to Directors and
Officers, including advising post-petition on fiduciary obligations, coordination and
management of regular and special meetings of the Board of Directors and committees and
developing, with outside counsel, post-petition corporate governance guidelines for
Washington Mutual.

Prior to September 25, 2008, acted as in-house counsel for Washington Mutual’s Treasury
Group and since 2006 responsible for advice to Treasurer and managing in-house team of
attorneys, paralegals and legal assistants covering corporate finance and capital markets
matters.

o Responsibilities include balancing legal risk with financial, accounting and other
business objectives; advising and representing, both directly and in collaboration with
outside counsel, Washington Mutual's Treasury Group with regard to structuring,
negotiating and documenting corporate finance, structured finance and capital markets
transactions; drafting and reviewing securities offering documentation; drafting and
reviewing U.S. Securities and Exchange Commission and other regulatory filings;
advising and counseling clients with regard to corporate governance and regulatory
matters; drafting and negotiating derivatives agreements, term sheets and non-disclosure
agreements; serving on boards of directors of key company subsidiaries and company
committees; managing domestic and foreign counsel.

Representative experience includes serving as:

o Lead in-house counsel in connection with establishing Washington Mutual’s €20 Billion
Covered Bond Program, the first-ever U.S. covered bond program

o Lead in-house counsel in connection with execution of cross-border structured financing
transactions totaling $11.75 billion

As in-house counsel, honors include:

0 2006 -Euro Week “Deal of the Year” for Washington Mutual’s €20 Billion Covered Bond
Program

0 2006 -International Financial Law Review “Nominee — Securitization and Structured
Finance Deal of the Year” for Washington Mutual’s €20 Billion Covered Bond



Program

0 2006 -International Financial Law Review “NomineeDebt and Equity-Linked Deal of
the Year” for Washington Mutual Preferieanding

0 2006 -International Financial Law Review “Nomineelr-house Counsel Team of the
Year” for work on behalf of Washington al

0 2004 -Recipient of Washington Mutual Star Award dartstanding performance

Sidley Austin LLP Seattle, Washington
May 1999 to March 2002
Associate — Banking and Financial Transactions @rou

. Corporate and corporate finance experience inctudiepresenting clients in secured and
unsecured commercial financing transactions anduiaitipn, merger and restructuring
transactions; advising companies (including st@rcampanies) on corporate organization and
governance matters (including periodic reportingtlie SEC); negotiation of domestic and
foreign manufacturing and product fulfillment agmeents; serving as issuer’s counsel relative
to unregistered offerings of common and preferrddcls and convertible securities;
acquisition, financing and leasing of U.S. and fgneregistered aircraft.

Graham & JamesLLP / Riddell WilliamsP.S. Seattle, Washington
June 1998 to May 1999
Associate — Corporate Finance Group

. Corporate finance experience including acting ssuér's counsel relative to unregistered
offerings of common and preferred stock and coribiertsecurities; assisting in the structuring
and negotiation of commercial loan facilities; atisig publicly held companies with periodic
reporting to the SEC, proxy solicitations and iesitrading.

Winthrop, Stimson, Putnam & Roberts New York, New York
September 1995 to May 1998, Summer 1994
Associate — Finance Group

. General banking, finance and corporate/capital ketar experience including acquisition,
financing and leasing of domestic and foreign fldigships and related transportation
facilities; secured lending and lease financing WfS. and foreign bank syndicates in
connection with public debt offerings; and assét/parchase and merger transactions.

EDUCATION

Columbia University School of Law
. Juris Doctor, 1995
e Articles Editor, Journal of Chinese Law
. Vice-President, Student Senate
. Member, Black Law Students Association

Boston College
. Bachelor of Arts, Political Sciencegum laude, 1992

. Honors Thesis: “The Political and Intellectual Debate over NeotBoritarianism in the
People’s Republic of China: A Case Study in Faald®olitics”

. Semester Abroad: Nanjing University, Nanjing, PleapRepublic of China

. 1990 Harry S. Truman Scholar - Washington State

. Henry J. McMahon Award for outstanding scholarsduiyl contributions to the University
*  Member, Black Student Union



INTERESTS

Cooking, golfing, reading, films and travelling

BAR ADMISSIONS

New York State and Washington State



Michael Embler
SUMMARY
Retired investment professional with broad corporate equity and debt market experience
across a breadth of industries. Particular expertise in working with companies undergoing

financial and operational restructurings. Significant experience serving on corporate boards of
directors in disparate industries. Experienced manager of investment professionals.

PROFESSIONAL BACKGROUND

Franklin Mutual Advisers (2001-2009)

Franklin Mutual Advisers, a division of Franklin Templeton Investments, manages the Mutual
Series family of mutual funds and related accounts collectively exceeding US$50 billion. The
funds employ an active, long-term value strategy, investing in developed markets globally in
undervalued stocks and related securities. Focus investment areas included, among others,
bank and non-bank financials, paper and packaging, consumer non-discretionary, media and
telecommunications, energy and utility, healthcare and industrial conglomerates.

Chief Investment Officer (2005-2009)

Responsibile for all investment professionals, including portfolio managers, analysts and
traders. Directed all research and investment activities across multiple funds and portfolios.
Additionally, served as lead manager on two of the seven primary funds managed by the
group. All funds under management performed in-line with or better than benchmarks over
the 1, 3, 5 and 10 year periods ended 3/31/09.

Head of Distressed Investment Group (2001-2005)

Directed activities of team focused on distressed investment activities for the Mutual Series
funds, which during the relevant period represented between 10-25% of total managed assets
of the group. Active involvement in many restructurings including NTL, PG&E, Eurotunnel,
Metromedia Fiber Networks and Telewest, among others.

Nomura Holding America (1992-2001)

Various investment positions culminating in Managing Director co-managing a team investing
a proprietary fund focused on distressed and other event-driven corporate investments.

Dow Jones Federal Filings (1989-1992)

Co-founded The Daily Bankruptcy Review, a publication focusing on distressed and bankrupt
companies for investment and legal professionals.
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BOARD OF DIRECTOR SERVICE

Abovenet Inc. (2003-Present)
Facilities-based telecommunications company. $300 million in revenues.

Abovenet, formerly called Metromedia Fiber Networks, emerged from bankruptcy in 2003,
Following emergence, the company successfully rebuilt its internal financial reporting
function and became compliant with SEC filing requirements in 2008. During this period,
Abovenet successfully sold one significant division and more than doubled revenues and
quintupled operating income from its ongoing operations. As of January 2010, market
capitalization exceeded $1.2 billion.

Committees: Executive, Nominating and Corporate Governance, Audit

CIT Group Inc. (2009-Present)

Global finance and bank-holding company. Assets of $60 billion.

CIT Group completed a prepackaged debt restructuring plan utilizing Chapter 11 of the
Bankruptcy Code in December 2009. Upon emergence, joined board as part of governance
process which resulted in a majority of the company’s board of directors being replaced with
nominees submitted by creditors.

Committees: Audit, Nominating and Corporate Governance

Kindred Healthcare Inc. (2001-2008)

Operates nursing homes and long-term acute care hospitals and ancillary businesses across the
United States. $4 billion in revenues, approximately 50,000 employees,

Following emergence from bankruptcy in 2001, Kindred achieved meaningful absolute and
relative improvement in clinical quality and financial metrics and was the first major nursing
home company to successfully exit from a Compliance Agreement with Center for Medicare
Services. In 2007, Kindred merged its institutional pharmacy business with that of a
competitor and simultancously spun its ownership interest to its common shareholders in a
creative and successful transaction.

Committees: Compensation, Quality & Compliance, Nominating & Corporate Governance
Grand Union Co. (1999-2000)
Regional supermarket chain. Committee: Finance

Corlears School (2007-Present)
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Non-profit progressive school with 170 students. Currently serving as Treasurer and Chair of
Finance Committee

EDUCATION

George Washington University
Master of Business Administration (Finance Concentration) (1989)
State University of New York at Albany

Bachelor of Science (Economics Major) (1986)
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Professional Background:

October 2000
to present

April 1995
to September 2000

March 1988
to November 1994

Quest Turnaround Advisors, L.L.C. - Purchase, N.Y.
Managing Director

Quest provides crisis and turnaround management services to Senior Management, Boards of
Directors, Creditors and Investors. Mr. Brodsky is currently leading Quest’s role as Plan
Administrator of Adelphia Communications Corporation and Trust Administrator of the Adelphia
Recovery Trust, serves as non-executive Chairman of AboveNet, Inc. (formerly Metromedia Fiber
Network, Inc.} and a director of Furamax International, Inc. and inMotion. Previously Mr.
Brodsky was Chairman and CEO of PTV, Inc. (formerly NTL Incorporated), and served as a
director of Motor Coach International, Inc., TVMAX, Inc., EBG Holdings, LLC, Titan Enerpy
Partners, LP (formerly Cornerstone Propane, Inc.), Morris Material Handling, Inc., Comdisco
Holdings, Inc, and Hawaiian Airlines, Inc. In addition to serving as a direcior, currently serves or
served as Audit Committee Chairman of AboveNet, Inc., Buramax International, Inc., EBG
Holdings, LLC, Titan Energy Partners, LP and Hawaiian Airlines, Inc.

Independent Consultant
Provided crisis and turnaround management services to Senior Management, Boards of Directors,

Creditors and Investors in need of solutions to complex business situations, Worked
independently and as subcontractor with Alvarez & Marsal, Inc. and Jay Alix & Associates.
Representative assignments included FINOVA Capital Corp,, Physician Computer Network, Inc.,
Viking Freight and Exchange Resources, Inc. The focus of these assignments typically included
operational and financial restructuring, both in and out of court, with particular emphasis on cash
flow management, expense reductions, and developing and executing new business plans.

Integrated Resources, Inc. New York, N.Y.
Senior Vice President
Reported directly to CEO and COO. Responsibilities included:

Integrated Resources Acquisition Inc,

Managing Director

Responsit:le for identifying, pricing and negotiating potential corporate acquisitions.
Originated, acquired and syndicated two successful leveraged buyouts for a combined purchase
price of $88 million raising $25 million of equity.

Responsible for porifolio management of 5 operating corpanies in portfolio

Fvaluated exit alternatives and negotiated sales of portfolio companies.

Equipment Eeasing Subsidiaries

President and Director. .

Business consisted of 17 equipment-leasing companies and 19 public equipment leasing funds
with 90,000 limited partners. Developed business plan to maximize vaiues through rapid
liquidation of remaining interests,

Managed $200 million public limited partnership invested in commercial aircraft.

Managed 14 subsidiaries with a diverse equipment portfolio including commercial and corporate
aircraft, satellite iransponders, containers, railcars, tractors and trailers, manufacturing equipment,
encrgy management systems, telephone switches and others.

Restructured and remarketed non-performing assets including zircrafi leased to Continental (21),
Midway (2), TWA (7), Hawaiian (11), Eastern (1) and Pan Am (3).

Chapter 11 Reorganization of Integrated Resources, Inc,

Actively involved in this complex reorganization from inception to conclusion,

Headed Asset Dispositions Group that conducted asset sales for the Estate,

Actively worked with members of the creditor constituency, advisors, professionals and third
party plan funders in connection with various aspects of the case
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Decentber 1986
to March 1988

December 1984
to December 1986

August 1983
to December 1984

1980 to 1982

Integrated Resources Capital Markets Group, Inc, New York, N.Y.
Senior Vice President

Managed group of 12 professionals providing debt and equity placements and acquisition and
divestiture services for middle market companies.

Integrated Resources Equipment Group, Inc. New York, N.Y.
Vice President

Responsible for raising equity for private placements of equipment leasing tramsactions.
Successfully raised $67 million of equity over 2-year period generating $30 million of profit.

Integrated Resources Equipment Group, Inc. New York, NY.

Financial Analyst
Performed competitive bid analysis and portfolio analysis for public funds, private placements and

institational equity business.

Coopers & Lybrand New York, N.Y.
Senior Accountant
Specialized in banking and brokerage accounts,

Education and Professional Credentials:

October 1983

June 1980

January 1984

New York University
Graduate School of Business
Master of Business Administration - Finance

New York University
College of Business and Public Administration
Bachelor of Science ~ Accounting

Certified Public Accountant, New York State



Thomas M. Korsman
Vice President

Wells Fargo Bank, NA

Corporate Trust Services

Tom Korsman is a Vice President and m anager of
Wells Fargo Bank Corporate T rust Services’
Corporate Special Accounts Group (CSAG) . In
addition to his m anagement duties, he m anages a
portfolio of defaulted bond issues and represents the
indenture trustee with re  gards to bond issues in
bankruptcy. His professional background includes
the priva te practice of law, salesa nd m arketing,
advising family offices, a dvising banks in the sale
of non-performing assets, owning and m anaging a
consuiting firm , and being a regional bank
examiner. Tom has also m anaged the Corporate
Trust Divisions of M arquette Bank, Am  erican
Bank, and National City Bank of Minneapolis.

His bankruptcy experience includes being a member
of the unsecured creditors’ comm ittees/bondholder
committees in the W ashington Mutual, Inc., New
Century Financial Cor  poration, Mirant Corp.,
Bethlehem Steel Corp., ATA Airlines, Inc., A llied
Holdings, Inc., Horizon PCS, Inc., and Reliance
Group Holdings, Inc. bankruptcies. He has also
worked on defaulted bond issues secured by
assisted liv ing £ acilities, m ultifamily projects,
hospitals, office com plexes, m  anufacturing
facilities, churches, and golf courses.

Internationally, Tom has managed a portfolio of
defaulted bond issues including those of the
Republic of Argentina, the Province of Bue nos
Aires, Eurofood IFC Limited (Ireland), a subsidiary
of Parmalat S.p.A., a comm unications com pany in
Argentina, an internet provider in Brazil, and a
horse race track in Puerto Rico.

Minneapolis Office

Wells Fargo Bank, NA

Sixth Street and Marquette Ave.
MAC N9303-120
Minneapolis, MN 55479

Education

M B.A., University of Minnesoia,
Carlson School of Business

J.D., Hamline University School
of Law

B.A., St. Cloud State University

Admission

Minnesota

Associations
Minnesota State Bar Association

Board of Directors and Chair of
the Finance Committee,
Lifetrack Resources, Inc. (1994 —
2002)




Resume or Curriculum Vitae of Michael Willingham Will Be
Provided by the Equity Committee
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