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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
In re: Chapter 11

Washington Mutual, Inc., et al., Case No. 08-12229 (MFW)

Debtors. (Jointly Administered)

Obj Deadline: March 21, 2013 @ 4:00 p.m.
Hrg Date: April 23, 2013 @ 2:00 p.m.

N N N N N N N N

MOTION OF PATRICIA SCHULTE FOR LEAVE TO AMEND HER PROOF OF
CLAIM TO ASSERT AN ALTERNATIVE THEORY OF RECOVERY

Patricia Schulte (“Claimant”), by and through her undersigned counsel, hereby moves
(the “Motion”), pursuant to Rule 15 of the Federal Rules of Civil Procedure (the “Bankruptcy
Rules”), for leave to amend her proof of claim, to the extent necessary, in order to assert an
alternate theory of recovery under the WaMu Severance Plan (the “Severance Plan”). In support
of this Motion, Claimant respectfully represents as follows:

JURISDICTION AND VENUE

1. The Court has jurisdiction to hear this Motion pursuant to 28 U.S.C. §§ 1334 and
157. The Motion presents a core proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue is proper
in this District pursuant to 28 U.S.C. § 1408.

FACTUAL AND BACKGROUND

I. WMI Bankruptcy

2. Washington Mutual, Inc. (“WMI”) and a related entity, WMI Investment Corp.
(collectively with WMI, the “Debtors™) each filed voluntary petitions under Chapter 11 of title
11, United States Code (the “Bankruptcy Code”) and commenced the above-captioned cases on
September 26, 2008 (the “Petition Date”). The Debtors remained in possession and control of

their assets until they confirmed their Seventh Amended Joint Plan of Affiliated Debtors
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Pursuant to Chapter 11 of the United States Bankruptcy Code (the “Plan”) by Order dated
February 23, 2012. Upon information and belief the effective date of the Plan was March 19,
2012. On the effective date certain of the Debtors’ assets were transferred to the WMI
Liquidating Trust (the “WMILT”) for administration under the Plan.

3. At all relevant times prior to September 25, 2008, WMI owned Washington
Mutual Bank (“WMB”) and through its ownership of WMB, indirectly owned WMB’s
subsidiaries including Washington Mutual Bank.

4. On September 25, 2008, the director of the Office of Thrift Supervision directed
the FDIC to take immediate possession of the assets of WMB as receiver. The FDIC in its role
as receiver then sold substantially all of the assets of WMB to JPMorgan Chase Bank, National
Association (“JPMC”). The assets of WMB constituted, indirectly, substantially all of the
operating banking assets of WML

II. Claimant’s Claim

1. Prior to September 25, 2008, Claimant was employed by WMB. As part of her
employment, Claimant was party to a Change in Control Agreement with WMB (the “CIC”), a
true and correct copy of which is attached hereto as Exhibit A. Pursuant to her CIC, Claimant
was entitled to 200% of her annual compensation if her employment was terminated without
cause or she resigned under certain circumstances within two years following a “change in
control”.

2. For the purposes of her CIC a “change in control” was defined in paragraph
1(f)(5) of her CIC to include “[t]he sale or transfer (in one transaction or a series of related
transactions) of all or substantially all of Washington Mutual, Inc.’s assets to another Person

(other than a Subsidiary) whether assisted or unassisted, voluntary or involuntary.” Claimant
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believes, and therefore avers, that the FDIC seizure and subsequent sale of assets to assets.
Claimant believes, and therefore avers, that the sale or transfer of substantially all of WMI’s
operating banking assets to JPMC constituted a “change in control” pursuant to the CIC.

3. Following the seizure and sale, Claimant’s duties and compensation were changed
dramatically and negatively by JPMC. At the time of the seizure and sale, Claimant resided in
Seattle Washington. Following the sale, the only employment offered Claimant was in New
York City or London. No positions were offered to Claimant in Seattle or anywhere on the West
Coast. As a result, Claimant remained with JPMC only to assist with the transition; however,
Claimant’s transition agreement expired by its terms on October 1, 2009 and Claimant was not
offered any other employment with JPMC.

4. Pursuant to her CIC, Claimant is entitled to 200% of her total compensation
because she was terminated following a change in control. In 2008, Claimant’s gross
compensation was approximately $400,890 for CIC compensation purposes.

5. Claimant filed Proof of Claim number 1092 in the amount of $862,471.77 with
respect to the compensation due to her under her CIC and the WMI Supplemental Executive
Retirement Accumulation Plan.

III.Claim Objection

6. On August 15, 2012, WMILT filed the Seventy-Ninth Omnibus (Substantive)
Objection to Claims (the “Objection”). Pursuant to the Objection, WMILT objected to the Claim
on the basis that (i) no change in control occurred under the CIC; and (ii) the Claim was
purportedly filed against the wrong party. On December 13, 2012, Claimant filed her response

to the Objection.
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IV.Severance Plan

7. In addition to the CIC, Claimant was covered under the Severance Plan, which
provided certain levels of severance pay to employees based on the length of employment and
their level of employment.' The sponsor and administrator of the Severance Plan is WMI and
the Severance Plan is funded from the general assets of WML

8. The Severance Plan preamble reads:

Washington Mutual, Inc. has established the WaMu Severance Plan (the “Plan”)

with the intention of providing benefits to Eligible Employees of Washington

Mutual, Inc. and its Affiliates (the “Company”), in the event of job elimination.

This document sets forth the basic terms that are applicable to all eligible

participants. Provisions that apply exclusively to eligible employees of acquired

employees are set forth in appendixes to this document. The Plan is intended to

be a welfare plan governed by ERISA and intended to constitute a single plan.

9. Pursuant to the Severance Plan, Claimant, as a Level 4 employee, was entitled to
four weeks of severance for each year of service. Claimant’s claim under the Severance Plan is
$110,333.80.

10. If a WaMu employee is a party to a Change in Control Agreement and receives
payment under such Change in Control Agreement, such employee is not entitled to severance
under the Severance Plan. Specifically, the Severance Plan provides that:

2.2 Exceptions. An Eligible Employee is not eligible to receive benefits under

this plan if he is eligible to receive benefits or payments from any other severance

plan arrangement agreement or program or if he has received such payment

within the last two years from the Company or any Acquired Companies.

RELIEF REQUESTED

11. By this Motion, Claimant seeks to amend the Claim to include an alternative

theory of recovery, to the extent necessary, based on the Severance Plan.

" A copy of the Severance Plan is attached hereto as Exhibit B.
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BASIS FOR RELIEF REQUESTED

12. By this Motion, Claimant requests the entry of an order authorizing Claimant to
amend the Claim or, in the alternative, allowing Claimant to assert an alternative theory of
recovery based on the Severance Plan. Claimant’s proposed amended proof of claim includes an
alternate claim under the Severance Plan which is sponsored by WMI. Claimant’s proposed
amendment will not alter the claim amount in anyway. Claimant merely seeks leave to include
language in the addendum to the proof of claim stating the following: “To the extent that it is
determined that a change in control did not occur or WMI is found not to be liable for obligations
under the Change in Control Agreement, then Claimant is entitled to severance pay in the
amount of $110,333.80 pursuant to the Severance Plan.” A true and correct copy of the
proposed amended claim is attached hereto as Exhibit C and incorporated herein by this
reference (the “Amended Claim”).

13. In the alternative, should the Court not allow the proposed amendment, the
Claimant seeks the right to assert an alternate recovery theory based on the Severance Plan at the
hearing on the Objection.

I. Legal Standard

14.  Bankruptcy Rule 7015 provides that amendments to claims shall be governed by
Rule 15 of the Federal Rules of Civil Procedure, Fed. R. Bankr. P. 7015, which commits the
decision to grant or deny leave to amend to the trial court’s sound discretion. See also, Coventry

v. United States Steel Corp., 856 F.2d 514, 518 (3d Cir. 1988). Amendments to timely proofs of

claim are liberally allowed. In re Trans World Airlines, Inc., 145 F.3d 124, 140 (3d Cir. 1998).

This court has previously stated with regard to amendments to proofs of claim:

Generally, amendments are allowed when the original claim provides notice of
the existence, nature, and amount of the claim. Amendments are generally used
to cure obvious defects, describe the claim with greater specificity or plead a new
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theory of recovery on facts of the original proof of claim. Post-bar date
amendment should be scrutinized to ensure that the amendment is not a new
claim. While courts allow post-bar date amendment to claim amounts, courts do
not allow post-bar date amendment to change status of the claim.

In re Orion Ref. Corp., 317 B.R. 660, 664 (Bankr. D. Del. 2004).

15. Rule 15 provides that “[t]he court should freely give leave when justice so
requires.” Courts have a long established liberal policy that permits amendments to a proof of

claim. See Bankr.R. 7015; Fed.R.Civ.P. 15; In re Franciscan Vineyards, Inc., 597 F.2d 181, 182

(9th Cir. 1979), cert. denied, 445 U.S. 915 (1980). The crucial inquiry is whether the opposing
party would be unduly prejudiced by the amendment. In re Wilson, 96 B.R. 257, 263 (9™ Cir.

BAP 1988); United States v. Hougham, 364 U.S. 310, 316 (1960). Furthermore, an amendment

to a proof of claim will relate back to the timely filed proof of claim if the claims in the
amendment arise from the same conduct, transaction or occurrence as required by Rule 15. See

generally In re Xechem Intern., Inc., 424 B.R. 836 (Bankr. N.D. Ill. 2010).

II. The Amended Claim Satisfies The Requirements Of Rule 15

16. Claimant seeks only to amend her proof of claim to plead a new theory of
recovery based on the same facts as asserted in her original proof of claim. There is no prejudice
to WMILT or the estates in allowing Claimant to amend her proof of claim. The amendment to
the proof of claim will be in the alternative as Claimant only asserts a claim under the Severance
Plan to the extent that her claim based on the CIC is disallowed. As a result, the Amended Claim
seeks the same amount as the Claim — this is the amount she is owed pursuant to the CIC
following a change-in-control at the WMI level. Claimant merely seeks to include the claims
pursuant to the Severance Plan in the Amended Claim as an alternative theory of recovery.
Claimant is not “double dipping” her claims. Indeed, WMILT has already accounted for the

amount they would have to pay under the amended claim because it is the same amount as in the
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existing Claim. Likewise, the basis for the amended claim is the same — a change in control at
WML In short, the Claim “provides notice of the existence, nature, and amount of the amended
claim.” Id.

17.  Claimant does not seek to add a new claim or change the status of the existing
claims; rather the amended claim merely provides a new theory of recovery for the original
Claim. At the time of filing the Claim, Claimant was (and she remains) confident that the
Debtors are liable for paying the change-in-control benefit owed him pursuant to the CIC. At the
time, Claimant saw no reason for making an alternative claim based on the Severance Plan,
because she believed that the change-in-control benefit under the CIC and under the Severance
Plan were one in the same. However, the ongoing discovery process in this matter has provided
some much-needed clarification on the interaction between the CIC and the Severance Plan.

18.  Finally, Claimant has acted in good faith. The amended proof of claim is not
changing the basis for, the status of, or the amount of, Claimant’s potential recovery. It is a
claim based on the loss of Claimant’s job following a change in control at WMI — this is the
same basis for the Claim.

19. The United States Supreme Court in Foman v. Davis, 371 U.S. 178 (1962),

referred to several factors courts should analyze when determining whether leave to amend
should be permitted:
In the absence of any apparent or declared reason — such as undue delay, bad faith or
dilatory motive on the part of the movant, repeated failure to cure deficiencies by
amendments previously allowed, undue prejudice to the appealing party by virtue of
allowance of the amendment, futility of amendment, etc. — the sought relief should, as
rules require, be “freely given.”

Foman, 371 U.S. at 182. The Third Circuit has adopted the “Foman Factors” in determining

whether leave to amend was appropriate. In re Burlington Coat Factory Securities Litigation,
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114 F.3d 1410, 1434 (3" Cir. 1997) (listing five factors taken into account to assess the propriety
of a motion for leave to amend: (1) undue delay, (2) bad faith, (3) dilatory motive, (4) prejudice,
and (5) futility of amendment.

20.  In reviewing the factors set forth in the Foman and Burlington Coat cases, leave

to amend is plainly warranted in this case. Claimant has acted promptly and without undue
delay; Claimant has not acted in bad faith; Claimant has no dilatory motive (and, in fact, seeks a
prompt resolution of the Objection so that she may receive a distribution on account of the
Claim; there is no prejudice to WMILT as the underlying facts relied upon in the Amended
Claim are the same as the Claim and do not require further discovery; and the requested
amendment is not futile as the Severance Plan plainly provides for payment in the event that
Claimant is not entitled to payment under the CIC. In light of these factors, the proposed
amendment should be permitted.
WHEREFORE, For all the above reasons, Claimant requests that the Court enter an order
(1) permitting Claimant to amend the Claim, to the extent necessary, in order to assert an
alternative theory of recovery under the Severance Plan and (i1) granting such other and further
relief as is just and equitable.
Date: February 28, 2013 Respectfully submitted,
Wilmington, Delaware

/s/ Michael Busenkell

Michael Busenkell (DE 3933)

Gellert Scali Busenkell & Brown, LLC

913 N. Market Street, 10th Floor

Wilmington, DE 19801

(302) 425- 5800

(302) 425-5814 Facsimile
mbusenkell@gsbblaw.com

Attorneys for Patricia Schulte
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

Washington Mutual, Inc., et al., Case No. 08-12229 (MFW)

Debtors. (Jointly Administered)

Obj Deadline: March 21, 2013 @ 4:00 p.m.
Hrg Date: April 23, 2013 @ 2:00 p.m.

N N N N N N N N

NOTICE OF MOTION

PLEASE TAKE NOTICE that Patricia Schulte (“Schulte”) filed the Motion Of Patricia
Schulte For Leave To Amend Her Proof Of Claim To Assert An Alternative Theory Of
Recovery (the “Motion”) with the United States Bankruptcy Court for the District of Delaware
(the “Bankruptcy Court™).

You are required to file with the Court any response to the Motion on or before March
21, 2013 at 4:00 p.m. (the “Objection Deadline”). At the same time, you must also serve a copy
of any response upon counsel for Schulte.

A hearing on the Motion shall be held before the Honorable Mary F. Walrath on April
23, 2013, at 2:00 p.m. at the United States Bankruptcy Court for the District Of Delaware, 824
Market Street, 5™ Floor, Courtroom #4, Wilmington, Delaware.

IF YOU DO NOT PROPERLY FILE AND SERVE AN OBJECTION OR OTHER
RESPONSE TO THE MOTION BY THE OBJECTION DEADLINE, THE COURT MAY
GRANT THE RELIEF REQUESTED IN THE MOTION WITHOUT FURTHER
NOTICE OR HEARING.

Dated: February 28, 2013 GELLERT SCALI BUSENKELL &
BROWN, LLC

By: /s/ Michael B usenkell
Michael Busenkell (DE Bar No. 3933)
913 Market Street, 10th Floor
Wilmington, DE 19801
(302) 425-5812
(302) 425-5814 Fax
mbusenkell@gsbblaw.com

Attorneys for Patricia Schulte
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COPRY

CHANGE IN CONTROL AGREEMENT

Schulte,Patricia ul76635

This Change in Cantrol Agreement (the “Agreement”) is between the Subsidiary (as defined
below) of Washington Mutual, Tne. (the “Company™) hy which the undersigned cmployee is currently
employed (“Washington Mutual”) and thie undersigned employee of Washington Mutual (“Employee™).
The parties agree as follows:

1. Employment. Washington Mutual hereby employs Employee, and Employee hereby
accepts employment, on the terms in this Agreement.

2. Duties. Bmployee shall perform such duties as Washington Mutual may from time to
tine direct.

3. Compensation & Benefits. Employee’s compensation and bepefits shall be as '

determined by Washington Mutual from time to time.

4. Performance of Duties. Employee agrees that during his or her employment with
Washington Mutual: (a) Employee will faithfully perform the duties of such office or offices as he or she
may occupy, which duties shall be such as may be assigned to him or her by Washington Mutual;
(b) Employee will devote to the performance of his or her duties all such fime and attention as
Washington Mutual shall reasonably require, taking, however, from time to time, such reasomable
vacations as are consistent with his or her duties and Washington Mutual policy; and (c) Employee will
not, without Washington Mutual’s express consent, become actively associated with or engaged in any
business or activity during the term of this Agreement other than that of Washington Mutual (excepting
customary - family and personal activities, which may include management of personal investments so
long as it does not entail active involvement in a business enterprise) and Employee will do nothing
inconsistent with his or her duties to Washington Mutual.

5. ‘Termination.

(a) Either Washington Mutual or Employee may terminate Employee’s employment
at any time in its sole discretion, with or without advance notice. Except as expressly provided in this
Agreement or under any employee benefit plan maintained by the Company or its Subsidiaries, upon
termination of employment, Washington Mutual shall have no liability to pay any further compensation
or any other benefit or sum whatsoever to Employee. Notwithstanding any other provision of this
Agreement, this Agreement shall terminate and po further amounts or benefits shall be payable under this
Agreement if, at Jeast 120 days prior fo 2 Change in Control (as defined below), Employee transfers to
another Washington Mutual position and, under Washington Mutual’s policies then in effeet, persons
oceupying that position or a similar position are not etigible to receive a change in control agreement.

(b) Upon termination of smployment, Employee’s rights under all employee pension
plans, employee welfare benefit plans, bonus plans and stock option and restricted stock plans shall be
determined under the terms of the plans and grants themselves except as otherwise specifically provided
in this Agreement.

(©) If (i) Employee’s employment is terminated by Washington Mutual or its
successor without “cause” (as defined below) upon or within two years after a Change in Control or (ii)
Employee resigns for “good reason” (as defined below) upon er within two years after a Change in

165753 .4.5-12/07



Case 08-12229-MFW Doc 11052-2 Filed 02/28/13 Page 3 of 11
Schulte,Patricia 1176635

Control and no reason for Washington Mutual to terminate Employee for “cause” exists, then Employee
shall be entitled to receive, within five business days after the effective date of such termination or
resignation, from Washington Mutual or jts successor, a lump sum equal to two times Employee’s anmual
compensation. Notwithstanding the preceding, the amount paid to employee under this Section 5(¢) shall
be offset by any paymient received by Employee from Washington Mutual or any acquired company
pursuant to: (i) a severance or change in control agresment, arrangement or plan, with the exeeption of
any such payment réceived more than two vears before either clause (i) or clause (ii) of this Section 5(c)

was satisfied, or (if) The Worker Adjustment and Retraininig Notification Act (WARN Acgt) or any
sinilar state or local law.

{(d) Upon a Change in Contrcl, the lapse of the restrictions on Employee’s restricted
stock, restricted stock units, stock options and othér equity awards shall automatically be accelerated
(and, to the extent applicable, the option or ather award shall be fully exercisable) unless the applicable
award agreement provides otherwise.

(& For purposes of Section 5(c), Employee’s “annual compensation” shall equal the
sum of (i) the highest of the Employee’s annual base salary for the calendar year in which termination or
resignation eccurs, the prior calendar year, or the calendar year immediately preceding the year in which
the Change in Control occutred, (ii) the highest of (A) the Employee’s unadjusted target bonus for the
calendar year in which the termination or resignation occurs, (B) the Emplovee’s actual bonus (including,
for the avoidance of doubt, any portion of the actual bonus that was deferred or exchanged at the
Employee’s olection for equity awards) for the prior calendar year (annualized if Employee was not
employed by Washmgton Mutual for the entire previous calendar year), or (C) the Emplovee’s actual
bonus (including, for the avoidance of doubt, any portion of the actual bonus that was deferred or
exchanged at the Employee’s election for equity awards) for the calendar year immediately preceding the
year in which the Change in Control occurred (annualized if Employee was not employed by Washington
Mutual for the entire such calendar year), and (iii) the amount of the contributions or accruals made or
anticipated to have been made on Employee’s behalf to the Company's or its Subsidiaries’ benefit plans
for the calendar year in which the termination or resignation occurs, including without limitation
contributions to and accruals under qualified and nonqualified defined contribution and defined benefit
pension plans and plans qualified under Section 125 of the Internal Revenue Code of 1986, as amended
(the “Code”™). For purposes of this Section 5(e), bonus refers to monthly, quarterly, annual and other
periodic performance-based bonuses based on individual and/or company results, and excludes non-
periodic lump sum bonuses (such as sign-on and retention bonuses (even if such bonuses are also
performance-based bonuses) and cash and non-cash prizes and awards, including awards from sales
contests) and the value of equity awards except as otherwise specifically provided herein.

o Notwithstanding the foregoing, if any payment described in Section 5(c) and the
vglue of any lapse of restrictions under Section 5(d), together with any other payments or transfers of
property, would constitute a “parachute payment” under Section 280G of the Code, or any successor
statute then in effect, the aggregate payments by Washington Mutual or its successor pursuant to Section
5(c) shall be reduced to an amount that, when combined with the value of any lapse of restrictions under
Section 5(d) and any other payments or transfers of property taken into account under Section 280G, is
one dollar less than the smallest sum that would be considered to be a “parachute” payment.

{g) For purposes of this Agreement, “Change in Control” shall mean:

1. The acquisition of ownership, dlrectly or indirectly, beneficially or of
record, by any Person (as defined below) or group (within the meaning of the Securities Exchange Act of
1934 and the rules of the Securities and Exchange Commission thereunder as in effect on the date of this

165753.4.5-12/07
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Company or its Subsidiaries by its customers or others. The Company’s and its Subsidiaries’
confidential information includes, without limitation, information relating to the Company’s or its
Subsidiaries’ trade secrets, kaow-how, procedures, purchasing, accounting, marketing, siles, customers,
clients, employees, business strategies and acquisition strategies. Employee will hold the Company’s and
its Subsidiaries’ confidential information in strict confidence and will not disclose or use it except as
authorized by Washington Mutual and for Washington Mutual’s benefit.

8. Possession of Materials. Employee agrées that upom conclusion of employment or
request by Washington Mutual, Employee shall turn over to Washington Mutual all documents, files,
office supplies and any other material or work produet in Employee’s possession or eontrol that were
cteated pursiiant to or derived from Employee’s services for Washington Mutual.

9. Resolution of Disputes. Any dispute arising out of or relating to this Agreement or
- Employee’s employment (or termination of empleyment) shall be submitted to and resolved by final and
binding arbitration as provided in the Binding Arbiwration Agreement attached as Exhibit A, whether the
claimant is Employee or Washington Mutual. Employee and Washington Mutual also agree to exbaust
all remedies available under the Washington Mutual, Inc. Dispute Resolution Process, as in effect from
time to time, before initiating arbitration; provided that Employee shall not be required to use or follow
the Dispute Resolution Process before initiating arbitration of any elaim that arises upon or within two
years after a Change in Control. In any dispute in arbitration or court arising out of or relating to this
Agreement, the losing party shall pay the prevailing party’s reasonable attorneys’ fees, costs and
expenses.

10.  Agreement Not To Solicit Personnel. In consideration for the mutual undertakings of
the parties under this Agreement and Empldyee’s access as an employee of Washington Mufual to
employees, contractors and consultants of the Company and Related Companies, Employee agrees that,
during Employee's employment with Washington Mutual, and for a period of ohe year following
termination of employment, Employee will not in any manner, directly or indirectly, solicit, encourage,
induce, or recruit any person who is then an employee, contractor, or consultant of the Company or a
Related Company, and whom Employee worked with, supervised, or had access to confidential
information about while employed by Washington Mutual, to seek or accept efnployment or a contractual
or consulting engagement with any business that competes with or provides services comparable to those
provided by the Cempany or its subsidiaires.

11,  Intellectual Property Qwnership. In addition, in consideration of the miutual
undertakings of the parties under this Agreement, Washington Mutual will own all rights to the results of
Employee’s work, including inventions and other intellectual property developed using Company or its
subsidiaries’ equipment, supplies, facilities or trade secret information. It will also own all rights to the
results of any other effort of Employce (outside of Employee’s performance of Washington Mutual
work) that relate directly to Employee’s work or to the Company’s er its subsidiaries’ business or actual
or demonstrably anticipated research or development. Washington Mutual’s rights extend to anything
that is authored, conceived, invented, written, reduced to practice, improved or made by Employee, alone
or jointly with others, during the period of Employee’s employment by Washington Mutual. To the
extent that the results of Employee’s work or other effort constitute a “work made for hire” as defined
under U.S. copyright law, the copyright shall belong solely to Washington Mutual. Otherwise, fo the
extent that such results are legally protectable, then Employee hereby irrevocably assigns all copyrights,
patent rights, and other proprietary rights therein to Washington Mutual, and no further action by
Employee is required to grant ownership to Washington Mutual. Employee will assist in preparing and
executing documents, and will take any other steps requested by Washington Mutual, to vest, confirm or
demonstrate its ownership rights, and Employee will not at any time contest the validity of such rights.

165753.4.5-12/07
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Fmployee understands that the termination of Employee’s employment will not terminate or invalidate
any of Employee’s obligations, or Washington Mutual’s rights, as described above.

Exsiployee understands that the above commitments are in furtherance of the WaMu Intellectual Property
Policy (a copy of which Employee has had an opportunity to review and is also found on wamu.net),
which is incorporated herein but not set forth in full due to space limitations. if Employee lives or works
in Washington, California, lllinois, or in any other state mentioned in the Invention Notice section of the
policy, then the above assignment does not apply to inventions described in the Invention Netice for
Employee’s state. o

12.  Remedies for Certain Breaches Related to Solicitation and Intellectual Property. Should
Employee breach the agreements set forth in Section 10 or 11, in addition to any other remedy available
to Washington Mutual, (2) the Employee shall immediately pay to Washington Mutual any payment
made pursnant to Section 5(c); (b) pursuant to the relevarit award agreeménts, any option that vested
upon a Change in Control {*Option™), or portion of such Option, that remains unexercised shall terminate
and cease to be exercisable; () pursuant to the relevant ayard agreements, for any Option, or portion of
such Option, already exercised, Employee shall immediately pay to Washington Mutual any difference
between the fair market value of the Option shares on the date of exercise and the exercise price of such
Option shares; and (d) pursuant to the relevant award agreements, Employee will immediately pay to
‘Washingten Mutual the fair market value as of the Change in Control of any shares of restricted stock
that vested upon a Change in Control. The parties agree that, to the extent the restrictions set forth in
Sections 10 and 11 and this Section 12 are found to be unenforceable in any respect, this Section 12 shall
be construed to be enforeeable to the maximum extent permitted by law.

13. Miscellaneous.

@) This Agreement is the entire agreement between the parties and may not be
modified or abrogated orally or by course of dealing, but only by another instrument in writing duly
executed by the parties. This Agreement replaces and supersedes all prior agreements on these subjects
that Employee may have with the Company, or any Subsidiary, provided, however, that this Agreement
shall supplement and shall not supersede any other agréement that Employee has signed in favor of the
Company or any Subsidiary protecting the confidentiality of its confidential information or its interest in
intellectual property. All such agreements remain in full force and effect. Employee acknowledges that
Employee shall be entitled to change in control benefits, severance benefits or other employment
separation benefits nly as specifically provided in this Agreement (or, to the extent applicable according
to its terms, as provided in the Washington Mutual, Inc. Special Severance Plan as in effect from time to

time), notwithstanding the terms of any other representation, policy, severance plan, benefit plan or
agreement.

b) Notwithstanding any provision of this Agreement to the contrary, if, at the time
of Employee’s termination of employment with Washington Mixtual, he or she is a “specified employee”
as defined in Section 409A of the Code, and one or meore of the payments or benefits received or to be
received by Employee pursuant to this Agreement would constitute deferred compensation subject to
Section 409A, no such payment or benefit will be provided under this Agreement until the earlier of (3)
the date that is six (6) menths following Employee’s termination of employment with Washington
Mutual, or (b) the Employee’s death. The provisions of this Section 13(b) shall only apply to the extent
required to avoid Empleyee’s incurrence of any penalty tax or interest under Section 409A of the Code or
- any regulations or Treasury guidance promulgated thereunder. In addition, if any provision of this

Agreement would cause Employee to incur any penalty tax or interest under Section 409A of the Code or
any regulations or Treasury guidance promulgated thereunder, Washington Mutual may reform such
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Agreement), other than the Company, a Subsidiary or any employee benefit plan of the Company, or its
Subsidiaries, of shares representing more than 25% of (i) the common stock of the Company, (ii) the
aggregate voting power of the Company’s voting securities or (jii) the total market value of the
Company’s voting securiies;

2, During any period of 25 consecutive calendar months, a majority of the
Board of Directors of the Company (the “Board™) ceasing to be composed of individuals (i) who were
members of the Board on the first day of such period, (ii) whose election er nomination to the Board was
approved by individuals refered to in clause (i) above constituting at the time of such election or
‘nomination at least a majority of the Board or (iii) whose election or nomination to the Board was
approved by individuals referred to in clauses () and (i) above constituting at the time of such election
or nomination at least a majority of the Board; provided that, any director appointed or elected to the
Board to avoid or settle a threatened or actual proxy contest shall in no event be deemed to be an
individual referred to in clauses (i), (ii) or (iif) above;

3. The good-faith determination by the Board that any Person or group
(other than a Subsidiary or any employee benefit plan ef the Company or a Subsidiary) has acquired
direct or indirect possession of the power to direct or cause to direct the management or policies of the
Corapany. whether through the ability to exercise voting power, by contract or otherwise;

4. The merger, consolidation, share exchange or similar transaction
between the Company and another Person (other than a Subsidiary), other than a merger in which the
stockholders of Washington Mutual immediately before such merger, consolidation or transaction own,
directly or indirectly, immediately following such merger, consolidation or transaction, at least seventy-
five percent (75%) of the combined voting power of the surviving entity in such merger, consolidation or
transaction in substantially the same proportion as their ownership immediately before such merger,
consolidation or transaction; or

5. The sale or transfer (in ong transaction or a series of related transactions)
of all or substantially all of the Company’s assets to another Person (other than a Subsidiary) whether
assisted or unassisted, voluntary or involuntary.

(h) For purposes of this Agreement:
1. “Person” shall mean sny individual, corporation, company, voluntary
association, partnership, limited Tiability company, joint venture, trust, unincorporated organization or

government (or any agency, instrumentality or political subdivision thereof).

2. “Subsidiary” shall mean a corporation that is wholly owned by the
Company, either directly or through one or more corporations that are wholly owned by the Company.

3. “Related Company” shall mean any entity that is directly or indirectly
controlled by the Company or any entity in which the Company has a significant equity interest, as
determined by the Human Resources Committe¢ of the Board.

(i) For purposes of this Agreement, Washington Mutual shall have “cause” to
terminate Employee’s employment if;

1. Employee violates the Company’s or Washington Mutual’s policies
regarding drug or alcohol use on a recurring basis;
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2. Employee is convicted of any felony or of a misdemeanor involving
moral turpitude (including forgery, fraud, theft or smbezzlement) or enters into a pretrial diversion or
similar program in connection with the prosecution for an offense involving dishonesty, breach of trust or
money laundering; or

3. Employee has engaged im: (a) dishonesty or fraud, (b) destruction or
theft of property of the Company or a Subsidiary, (c) physical attack on anather employee, (d) willful
malfeasance or gross negligence in the performance of Employee’s duties, or (€) misconduct materially
injurious to the Company or a Subsidiary. :

£} For purposes of this Agreement, “good reason” for Employee to resign shall
mean the ocourrence of any of the following events without Employee’s consent, provided that the
Employee in all events shall have resigned within two years after the Change in Control:

1. The assignment of duties to Employee which (a) are materially different
from Employee’s duties immediately prior to the Change in Contrel, or (b) resuit in Employee having
significantly less authority and/or responsibility than Employee had prior to the Change in Control.

2. A reduction of Employee’s total pay opportunity from that in effect on
the date of the Change in Control. Changes in the allocation of Employee’s compensation between
salary and incentive compensation, and changes to the criteria or method for determining incentive
compensation amounts actually earned, shall not constitute “good reason” for Employee to resign. *Total
pay opportunity” means base salary plus target incentive compensation, provided that in the case of
incentive compensation for which a “target” is not defined (such as some sales commissijons), the
incentive component of the pay opportunity shall be the average incentive compensation of Employee
during the 24 months preceding the Change in Control.

3. A relocation by more than 50 miles of Employee’s principal place of
employment as in effect on the date of the Change in Control, if the relocation increases the distance
between Euiployee’s principal residence and principal place of employment by more than 25 miles.
Distances shall be measuréd by surface miles, using surface transportation over public streets, roads,
highways and waterways, by the shortest route.

& For purposes of this Agreement, Employee shall be considered to have resigned
for “good reason” only if Washington Mutual fails to cure within 15 days after receiving a written
demand to cure that specifies the circumstances constituting “good reason.” Also, Employee shall be
considered to have resigned for “good reason” only if the effective date of Employee’s resignation is
within 60 days after the effective date of the occurrence that comstitutes “good reason.”

6. Death or Disability. 1f Employee should die or become disabled at any time during his or
her employment hereunder, neither Employee nor anyone claiming by, through or under him or her shall
be entitled to any further compensation or other sum under this Agreement (but shall be-entitled to
payments made by insurers under policies of life and disability insurance and any sums which may
become available under any employee benefit plan).

7. Confidentiality. Employee agrees that information not generally known to the public to
which Employee hias been or will be exposed as a result of Employee’s employment by Washington
Mutual is confidential information that betongs to the Company or its Subsidiaries. This includes
information developed by Employee, alone or with others, or entrusted to Employee, or entrusted to the
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provision {o maintain to the maximum extent practicable the original fufent of the applicable provision
without violating the provisions of Section 409A of the Code.

(c) This Agreement has been drafted in contemplation of and shall be construed in
accordance with and governed by the law of the state of Employes’s principal place of employment with
Washington Mutual.

(d) Employee acknowledges that this Agreement has been drafted by counsel for
Washington Mutual, and that Employee has not refied upon such counsel with respect to this Agreement.

(e) If a court or arbitrator of competent jurisdiction or governmental authority
declares any term or provision hereof invalid, unenforceable or unacceptahle, the remaining terms and
provisions hereof shall be inimpaired and the invalid, unenforceable or unacceptable term or provision
shall be replaced by a term or provision that is valid, enforceable and acceptable and that comes closest
to expressing the iptention of the invalid, unenforceable or unacceptable term or provision.

H Employee may not assign Employee’s rights or delegate Employee’s duties
under this Agreement.

Washington Mutual may assign its rights and delegate its duties under this Agreement to the Company or
any Subsidiary or to any purchaser of all or substantially all of Washingfon Mutual’s assets. The transfer
of Employee’s employment from Washington Mutual to any other Subsidiary or to the purchaser of all
or substantially all of the dssets of Washington Mutual shall not be considered a termination of
employment, but this Agreement shall run to the benefit of, and be binding upon, the new employer. In
the event of a Change in Control, this Agreement shall bind, and run to the bepefit of, the successor to
Washington Mutual resulting from the Change in Centrol.

DATED effective as of the 17th of December 2007.

WASHINGTON MUTUAL: WASHINGTON MUTUAL BANK

By
Daryl D, David
Executive Vice President
Chief Human Resources Officer

EMPLOYEE:

Patricia Schulte

DATE

165753.4.5-12/07



Case 08-12229-MFW Doc 11052-2 Filed 02/28/13 Page 9 of 11

Schulte Patricia u176635

EXHIBIT A
BINDING ARBITRATION AGREEMENT

This Bindinig Arbitration Agresment is a part of, and incorporated into, that certain Change in
Control Agreement between the parties dated effective as of December 17, 2007, ], the employee who is
a party to the Change in Control Agreement to which ‘this Exhibit is attachied, as well as Washington
Mutual, agree as follows:

1. Any and all disputes that involve or relate in any way to my employment {or termination
of employment) with Waghington Mutual shall be submitted to and resolved by final and binding
arbitration.

2. Washington Mutual and I understand that, by entering into this Binding Arbitration
Agreement, we are each waiving any right we may have to file a lawsuit or other ¢ivil action or
proceeding relating to my employment with Washington Mutual, and are waiving any right we may have
to resolve employment disputes through trial by jury. We agree that arbittation shall be in lien of any
and all lawsuits or other civil legal proceedings relating to my employment.

3. This Binding Arbitration Agreement is intended to cover all ¢ivil claims that involve or
relate in any way to my employment (or termination of employment) with Washington Mutual, including,
but not limited to, claims of employment discrimination or harassment on the basis of race, sex, age,
religion, color, national origin, sexual orientation, disability and veteran status {including claims under
Title VII of the Civil Rights Act of 1964, the Age Discrimination in Employment Act, the Americans
with Disabilities Act, the Employee Retirement Income Security Act (“ERISA”), the Fair Labor
Standards Act, the Immigration Reform and Control Act and any other local, state or federal law
concerning employment or employment discrimination), claims based on violation of public policy or
statute, and claims against individuals or entities employed by, acting on behalf of, or affiliated with
Washington Mutual. However, ERISA plan benefit issues and claims for workers compensation or for
unemployment compensation benefits are not covered by this Binding Arbitration Agreement. The
statutes of limitations otherwise applicable under law shall apply to all claims made in the arbitration.

4. 1 understand -and agree that, despite anything in this Binding Arbitration Agreement to
the contrary, I am not waiving the right to file or institute a complaint or charge with any government
agency authorized to investigate or resolve smployment-related matters, including but not lmited to the
United States Equal Employment Opportunity Commission, the Department of Labor, the Occupational
Safety and Health Administration, the National Labor Relations Board, the Office of Special Counsel for
Unfair Immigration-Related Employment Practices or other appropriate immigration authorities, and any
other comparable loca), state or federal agency. T also understand and agree that, despite anything in this
Binding Arbitration Agreement to the contrary, either party may requést a court © issue such temporary
or interim relief (including temporary restraining orders and preliminary injunctions) as may be
appropriate, either before or after arbitration is commenced. The temporary or interim relief may remain
in effect pending the outcome of arbitration. No such request shall be a waiver of the right to submit any
dispute to arbitration.

5. This Binding Arbitration Agreement does not constitute an employment contract, require
discharge only for cause, or require any particular corrective action or discharge procedures.

165753.4.5-12/47



Case 08-12229-MFW Doc 11052-2 Filed 02/28/13 Page 10 of 11
Schulte,Patricia ul76635

6. Arbitration under this Binding Arbitration Agreement shall be conducted before a single
arbitrator and shall take place within the state where I am currently employed by Washington Mutual, or
where I was so employed at the time of termination.

7. In order to initiate arbitration, Washington Mutual or I must notify the other party in
writing of its decision to initiate arbitration, either by persomal delivery or certified wail. The
notification should include the following information about the employee: name, home address, work
address, work and home phone number, and the following information about the ocourrence: date,
location, nature of the ¢laims or dispute, facts upon which the claims are made, and remedy requested.
Any notice of arbitration initiated by Washington Mutual shall be sent to my last known residence
address as reflected in my personnel file at Washington Mutual. Notice of arbitration initiated by me
shall be sent to Washington Mutual’s Legal Department, attention General Counse] - Litigation. The
Legal Department’s address is currently Washington Mutual, 1301 Second Ave., WMC: 3501, Seattle,
Washington 98101,

8. Within thirty (30) days after receipt of notice of arbitration, Washington Mutual and 1
will attempt to agree upon & mutually acceptable arbitrator. If Washington Mutual and T are unable to
agree upon an arbitrator, we will submit the dispute to the American Arbitration Association (“AAA™Y.
If AAA is, for some reason, unable or unwilling to accept the matter, we will submit the matter to a
comparable arbitration service. The arbitration shall be conducted in accordance with the laws of the
state in which the arbitration is conducted and the rules and requirements of the arbitration service being

utilized, to the extent that such rules and requirements dc not conflict with the terms of this Binding
Arbitration Agreement.

9. At the request of either Washington Mutual or myself, the arbitrator will schedule a pre-

hearing conference to, among other things, agree on procedural matters, obtain stipulations, and attempt
to narrow the issues.

10. During the arbitration process, Washington Mutual and 1 may each make a written
demand on the other for a list of witnesses, including experts, to be called and/or copies of documients to
be introduced at the hearing. The demand must be served at least thirty (30) days prior to the hearing,

The list and copies of documents must be delivered within twenty-five (25) days of service of the
demand.

11, - Each party shall be entitled to conduct a limited amount of discovery prior to the
arbitration hearing. Each party may take a maximum of two (2) depositions. Each party may apply to the
arbitrator for further discovery. Such further discovery may, in the discretion of the arbitrator, be
awarded upon a showing of sufficient cause. 1f any documents to be produced or requested for
production eontain or refer to matters that are private, proprietary and/or confidential, the arbitrator shall
make an appropriate protective order prohibiting or limiting use and disclosure of such docuruents and
providing for return of documents produced after the arbittation is concluded.

12. Each party may file a brief with the arbitrator. Each brief must be served on the
arbitrator and the other party at least five (5) working days prior to the hearing and, if not timely served,
must be disregarded by the arbitrator. The brief shall specify the facts the party intends to prove, analyze
the applicable law or policy, and specify the remedy sought. At the close of the hearing, each party shall
be given leave to file a post-hearing brief. The time for filing the post-hearing brief shall be set by the
arbitrator.
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13. 1 understand that, at my expense, I have the right to hire an attorney to represent me in
the arbitration, and Washington Mutual has that $ame tight. 1aiso understand that all parties shall have
the right to present evidence at the arbitration, through testimony and doeuments, and to cross-examine
witnesses called by another party. Each party agrees to pay the fees of any witnesses testifying at that
party’s request. Each party also agrees to pay the cost of any stenographic record of the arbitration
hearing should that party request any such record, The requesting party must notify the other of such
arrangements at least two (2) working days in advance of the hearing.

14. Any postponerent or cancellation fee imposed by the arbitration service will be paid by
the party requesting the postponement or cancellation. During the time the arbitration proceedings are
ongoing, Washington Mutual will advance any required administrative or atbitrafor’s fees. Each party
will pay its own witness fees.

15. At the conclusion of the arbitration, each party agrees to promptly pay any arbitration
award against it.

16. We agree that the decision of the arbitrator shall be final and binding on all parties and
shall be the exclusive remedy of the parties. The arbitrator shall issue a written and signed statement of
the basis of his or her decision, including findings of fact and conclusions of law. In making the decision
and award, if any, the arbitrator shall apply applicable substantive law. The arbitrator may only award a
remedy that would have been available in coust. The decision and award, if any, shall be consistent with
the terms of this Binding Axbitcation Agreement and shail include an allocation of the <costs of the
arbitration proceeding between the parties.

17. This Binding Arbitration Agreement may be enforced by a court of competent
jurisdiction through the filing of a petition to compe! arbitration, or otherwise. The decision and award
of the arbitrator may also be judicially esiforced pursuant to applicable Jaw.

18. Because of the imterstate nature of Washingfon Mutual's business, this Binding
Arbitration Agreement is governed by the Federal Arbitration Act, 9 U.S.C. §1 et seq. (the “FAA”). The
provisions of the FAA (and to the extent not preempted by the FAA, the provisions of the faws of the
state of my principal place of employment with Washington Mutual that generally apply to commercial
arbitration agreements, such as provisions granting stays of court actions pending arbitration) are
incorporated into this Binding Arbitration Agreement to the extent not inconsistent with the other terms
of this Binding Arbitration Agreement.

19. We agree that, if any provision of this Binding Arbitration Agreement is found to be
unenforceable to any extent or in violation of any statute, rule, regulation or common law, it will not
affect the enforceability of the remaining provisions and the court shall enforce the affected provision
and all remaining provisions fo the fullest extent permitted by law.

20. This Binding Arbitration Agreement shall remain in full force and effect at all times
during and subsequent to my employment with Washington Mutual, or any successor in interest to
Washington Mutual.
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PREAMBLE

Washington Mutual, Inc. has established the WaMu Severance Plan (the “Plan”) with the

. intention of providing benefits to Eligible Employees of Washington Mutual, Inc. and its

Affiliates (the “Company”), in the event of a job elimination. This document sets forth the basic

terms that are applicable to all eligible participants. Provisions that apply exclusively to eligible

employees of acquired companies are set forth in appendixes to this document. The Plan is

intended to be a welfare benefit plan governed by ERISA and is intended to constitute a single
plan. :

SECTION 1. DEFINITIONS

For the purpose of this Plan, the following definitions shall apply unless the context
requires otherwise. Words used in the masculine gender shall apply to the feminine, where
applicable, and wherever the context of the Plan dictates, the plural shall be read as the singular
and the singular as the plural, The words “Section” or “Section” in this Plan shall refer to an
Section or Section of this Plan unless specifically stated otherwise. Compounds of the word
“here” such as “herein” and “hereof” shall be construed to refer to another provision of this Plan,
unless otherwise specified or required by the context. It is the intention of the Company that the
Plan be governed the provisions of the Code and ERISA and that all its provisions shall be
construed to that result. :

Tn determining the time within which an event or action is to take place for purposes of
the Plan, no fraction of a day shall be considered, and any act, the performance of which would
fall on a Saturday, Sunday, holiday or other non-business day, may be performed on the next
following business day. : '

1.1 Acquired Company. Any company or part of a company acquired by the
Company either through an asset purchase or stock purchase.

1.2  Base Pay. Base Pay includes salary, but does not include bonus, commissions,
incentivés (except as noted in this Section 1.2) or any other compensation. For salaried
employees, weekly Base Pay means annual salary divided by Fifty Two (52). For hourly
employees, weekly Base Pay means base hourly rate times Forty (40). Base.Pay includes
incentives and commissions, but only if they are guaranteed or are not dependent upon
achievement of certain goals or objectives.

1.3  Basic Program. The portion of the Severance Plan set forth in this document, not
including the appendixes.

1.4  Cause. Any of the following shall constitute cause:

(@  Participant violates the Company’s policies regarding drug or alcohol use
on a recurring basis,

#168864 v. 1 ' ] 03/24/2008 3:41 PM
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(b)  Participant is convicted of any felony or of a misdemeanor involving
moral turpitude (including forgery, fraud, theft or embezzlement) or enters into a
pretrial diversion or similar program in connection with the prosecution for an
offense involving dishonesty, breach of trust or money laundering; or

(c)  Participant has engaged in: (&) dishonesty or fraud, (b) destruction or theft
of property of the Company or a Subsidiary, (c) physical attack on another
employee, (d) willful malfeasance or gross negligence in the performance of
Participant’s duties, or (¢) misconduct materially injurious to the Company.

1.5  Change in Control. Any of the following shall constitute a Change in Control:

()  The acquisition of ownership, directly or indirectly, beneficially or of
record, by any Person (as defined below) or group (within the meaning of the -
Securities Exchange Act of 1934 and the rules of the Securities and Exchange
Commission thereunder as amended from time to time), other than Washington
Mutual, Inc., a Subsidiary or any employee benefit plan of the Company, of
shares representing more than 25% of (i) the common stock of Washington
Mutual, Inc., (i) the aggregate voting power of Washington Mutual, Inc.’s voting
securities or (iii) the total market value of Washington Mutual, Inc.’s voting
securities;

(b)  During any period of 25 consecutive calendar months, a majority of the
board of directors of Washington Mutual, Inc. (the “Board”) ceasing to be
composed of individuals (i) who were members of the Board on the first day of
such period, (ii) whose election or nomination to the Board was approved by
individuals referred to in clause (i) above constituting at the time of such election
or nomination at least a majority of the Board or (jii) whose election or
nomination to the Board was approved by individuals referred to in clauses (i) and
(ii) above constituting at the time of such election or nomination at least a
majority of the Board; provided that, any director appointed or elected to the
Board to avoid or settle a threatened or actual proxy contest shall in no event be
deemed to be an individual referred to in clauses (i), (ii) or (iii) above;

(¢)  The good-faith determination by the Board that any Person or group (other
than a Subsidiary or any employee benefit plan of the Company) has acquired
direct or indirect possession of the power to direct or cause to direct the
mianagement or policies of Washington Mutual, Inc., whether through the ability
to exercise voting power, by contract or otherwise;

(d)  The merger, consolidation, share exchange or similar transaction between
Washington Mutual, Inc. and another Person (other than a Subsidiary) other than

a merger in which the stockholders of Washington Mutual, Inc. immediately
before such merger, consolidation or transaction own, directly or indirectly,
immediately following such merger, consolidation or transaction, at least seventy- -
five percent (75%) of the combined voting power of the surviving entity in such
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merger, consolidation or transaction in substantially the same proportion as their
ownership immediately before such merger, consolidation or transaction; or

(¢)  The sale or transfer (in one transaction or a series of related transactions)
of all or substantially all of Washington Mutual, Inc.’s assets to another Person
(other than a Subsidiary) whether assisted or unassisted, voluntary of involuntary.

® The following definitions shall apply for purposes of Section 1.5:

1. “Person” shall mean any individual, corporation, company,
‘voluntary association, partnership, limited liability company, joint venture,
trust, unincorporated organization or government (or any agency,
instrumentality or political subdivision thereof).

2. “Subsidiary” shall mean a corporation that is wholly owned by the
Company, either directly or through on or more corporations that are
wholly owned by the Company.

1.6  Code. The Internal Revenue Code of 1986, as amended.

1.7 Company. Washington Mutual, Inc. and its subsidiaries and affiliates.

1.8  Eligible Employee. Any “regular” employee of the Company who is scheduled to
work at least 20 hours per week. The following are not considered Eligible Employees:

(@8  workers hired through a contract with any other unrelated entity, including
but not limited to contingent staffing companies, professional employer
organizations, temporary agencies or other similar entities;

(b)  employees hired for a fixed or limited term,;
(c) employees who are classified in the Company’s Human Resources
Information System as “fully commissioned” are not eligible to participate in the
Plan even if they receive a minimum incentive, guaranteed incentive or other
similar payments; and
(d) an individual who is classified as an independent confractor or another
non-employee position by the Company even if such individual is subsequently
reclassified by a court of law or a regulatory body as a common law employee of
the Company. :

1.9 ERISA. The Employee Retirement Income Security Act of 1974, as amended. -

1.10  Job End Date. The date a Participant’s job is to be eliminated. Job End Date will
be set forth in the notice issued pursuant to Section 4 and is subject to change in accordance with
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that Section. “Original Job End Date” refers to the date set forth in the first notice without
regard to any acceleration or extension of that date.

1.11  Job Elimination. Has the meaning set forth in Section 2.3.
1.12 Notification. Has the meaning set forth in Section 4.

1.13  Participant. An Eligible Employee who becomes eligible for benefits under this
Plan by satisfying the requirements of Sgction 2.

1.14 Plan. The Severance Plan, as amended from time to time. The Plan is comprised
of this document (the “Basic Program™) and any appendixes attached hereto (the “Acquisition
Programs™).

1.15 Severance Agreement. A written agreement provided by the Company by which
a Participant releases any claims he might have against the Company in exchange for the benefits
set forth in Section 3 which the Company is not otherwise obligated to provide.

1.16  Termination Date. The last active day of employment. For these purposes, an
employee will be deemed to have terminated on the last day of employment at 5:00 p.m. in the
Participant’s time zone. '

1.17 Service. A “Year of Service” means a full year of continuous employment with
Company measured on each anniversary date from the Participant’s date of hire, Partial years
will be ignored. Years of service will be calculated by using Participant’s hire date and
Termination Date. For purposes of this calculation, hire date will be the Participant’s latest hire
date. Prior service with the Company or Acquired Companies shall not be counted toward Years
of Service unless otherwise specified in an appendix to the Plan. In the case of an acquisition,
Years of Service will be determined based on the records provided by the Acquired Company,
which shall be conclusive; no adjustment will be made for any reason. :

SECTION 2. ELIGIBILITY

2.1  Requirements. An Eligible Employee will be eligible for benefits under Section 3
~only if he: '

@ expeﬁences a Job Elimination; and

(b)  signs and returns a Severance Agreement within 21 business days or
within such other period or by such other date specified in the “Notification.”

22  Exceptions. An Eligible Employee is not eligible to receive benefits under this
Plan if he is eligible to receive benefits or payments from any other severance plan, arrangement,
agreement, or program or if he has received such payment within the last two years from the
Company or any Acquired Companies.

#168864 v. 1 : 03/24/2008 3:41 PM
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93  Job Elimination. The Eligible Employee’s position is eliminated because of
corporate restructuring, downsizing, or a reductios in force and, as a result, his employment with
the Company terminates. Job elimination does not include termination by the Company for any
other teéason of voliiitafy termination. Whether or not a position is being. eliminated .due to .
corporate restructuring, downsizing, or 2 reduction in force is conclusively determined by the
responsible manager. If an Eligible Employee’s position is eliminated but he accepts another
position with the Company, he will not become a Participant and will not be eligible for Benefits
hereunder. For purposes of this section a Participant who is designated as a Level 6 employee
will also be deemed to have experienced a job elimination if his employment is terminated for
any reason other than for Cause within 18 months.after a Change in Control.

2.4  Loss of Bligibility. An Eligible Employee who would otherwise be eligible under
this Section 2, will not be eligible for benefits under the Plan if he rejects an offer of another
position within the Company provided that the new position:

(@)  has Base Pay that is at least eighty percent (80%) of the Base Pay for the
position that is being eliminated; and

(b)  does not increase Eligible Employee’s one-way commute from his
primary residence to his place of work by 25 miles or more.

2.5 Repayment Upon Rehire. If a Participant has received Severance Pay and
subsequently becomes employed by the Company, Participant will be required to repay a pro-
rata portion of the Severance Pay. The pro-rata portion to be repaid will be equal to:

Number of Number of
weeks = weeks between Severance Pay
Severance Termination
Pay Date and rehire
date

Number of weeks of Severance Pay

Reemployment also includes employment by an unrelated entity that provides
services to the Company through a contract with the Company. :

26  Leave of Absence. If an employee’s job is eliminated while he is on unpaid leave
of absence that is not protected by federal or state law, including but not limited to the Family
Medical Leave Act, he will not be eligible for benefits under this Plan. For purposes of this
‘Section 2.6, an employee’s job is considered eliminated effective on the Job End Date.

SECTION 3. BENEFITS

#168864 v. 1 03/24/2008 3:41 PM
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3.1

for Severance Pay based on the appropriate schedule set forth in Section 3.2.

In Generzl, If a Participant meets the eligibility requirements he will be eligible

32 = Severance Pay. Except as noted in Section 3.2(d) below, Severance Pay is equal
to Base Pay for the number of weeks indicated in the table in subsection (a), and the number of
weeks indicated in subsection (b), if any. '

#168864 v. 1
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(8)  The number of weeks of basic Severance Pay are calculated as follows:
: 4 ‘\:feAeksépe;r y::;xr ) Yeafs oé T Totnl Weeks T Years of Se;vié; Tot;l '\ﬁe‘eits. :
Min: 16 weeks Service
Max: 52 weeks
< 6 mos 40 < 6 mos 3.0
6-23 mos 80 6-23 mos 6.0 A
2 yrs 10.0 2yis 1.5
3 120 3 9.0
4 140 4 10.5
5 16.0 5 12.0
6 180 § 13.5
7 200 7 150
8 22,0 8 165
9 24.0 9 18.0
10 26.0 10 19.5
11 28.0 11 21.0
12 300 12 225
13 320 13 24.0
14 340 14 755,
15 36.0 15 270
16 380 16 28.5
17 40;0 17 30.0
18 42.0 18 315
19 44.0 19 33.0
20 46.0 20 345
21 48.0 21 or more 36.0
22 50.0
23 or more 52.0
03/2472008 3:41 PM
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(b)  Any Participant who is required to repay a portion of Severance Pay
pursuant to Section 2.5 will be entitled to additional weeks of Base Pay
éqiial to the number of weeks of Severance Pay he was required to repay
upon rehire.

()  Severance Pay will be reduced dollar for dollar by the amount of any pay
received during a period when the Participant is on Nonworking Notice,
provided that Severance Pay will not be reduced to less than one week of
Severance Pay.

(@  Notwithstanding the foregoing, a Participant who is designated as a Level
6 employee at the time of the Change in Control will be entitled to
Severance Pay equal to one and a half times his annual compensation,
reduced by any other payments due under this Section 3.2 if his
employment is terminated for any reason other than for Cause within 18
months after the Change in Control. For purposes of this Section 3.2(d),
annual compensation will include base pay at the time of the Change in
Control, plus the greater of: (i) the target bonus or incentive pay for the
current year; or (ii) the actual bonus or incentive pay for the preceding
year,

33  Payment Method. Severance Pay will be paid to Participant in a lump sum
payment unless the Plan Administrator determines, in its sole discretion, that periodic payments
or other forms of payment may be made in lieu of the lump sum payment. State and federal
taxes will be witbheld from the payment as required by law.

34 .Loss of Some or All Benefits. If a Participant has received Severance Pay and
subsequently becomes employed by the Company, Participant will be required to repay a pro-
rata portion of the Severance Pay pursuant to Section 2.5.

3.5  Limitation on Payments. In the event that Participant would, except for this
Section 3.6, be subject to a tax pursuant to Section 4999 of the Code, or any successor provision
that may be in effect, as a result of “parachute payments” (as that term is defined in Sections
280G(b)(2)(A) and 280G(d)(3)) made pursuant to the Plan, or a deduction would not be allowed
to the Company for all or any part of such payments, by reason of Section 280G(a), or any
successor provision that may be in effect, such payments shall be reduced, eliminated, or
postponed in such amounts as are required to reduce the aggregate “present value” (as that term
is defined in Section 280G(d)(4)) of such payments to one dollar less than an amount equal to
three times Participant’s “base amount,” (as that term is defined in Sections 280G(b)(3)(A) and
280G(d)(1) and (2)) to the end that Participant is not subject to tax pursuant to such Section 4999
and no deduction is disallowed by reason of such Section 280G(a).

3.6  Death of Participant. If a Participant dies before his Job End Date, no benefits
will be paid under the Plan. If a Participant dies after his Job End Date but before he has

#168864 v. 1 , 03/24/2008 3:41 PM
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received Severance Pay under the Plan, payment wil'l be made to his beneficiaries or to his estate ’
provided that his personal representative signs and returns the Severance Agreement.

SECTION 4. NOTIFICATION

41  General. When Participant’s position is to be eliminated, Participant will be
notified in writing (“Notice”). Only a notice issued by the Transition Services Group (or its
successor) constitutes notice under this Plan. The notice will indicate Participant’s Job End
Date.

42  Extension and Acceleration. The Company reserves the right to extend, cancel or
accelerate Participant’s Job End Date in accordance with the following rules:

(@) A Participant’s Job End Date may be accelerated at any time by the
Company. If the Job End Date is accelerated at any time within fourteen (14)
days of a Participant’s Original Job End Date, the Company will pay Participant
his regular salary through the Original Job End Date in addition to any Severance
Pay.

_(b) A Participant’s Job End Date may be extended or canceled by the
Company at any time, however, if the Company notifies a Participant of ifs
intent to extend or cancel the Job End Date within fourteen (14) days of the
Original Job End Date, the Participant may reject such extension or cancellation,
voluntarily terminate on the Original Job End Date, and receive full Severance
Pay under this Plan.

43  Plan Document Controls. Notices may indicate eligibility for specific benefits
under this Plan, including benefits set forth in an Appendix, and an estimate of actual benefits.
However, this information is provided merely as a courtesy and does not convey any right upon
the Participant to receive a particular benefit nor does it mean that Participant is eligible for a
particular program. The amount of any benefit and eligibility for a particular benefit are
governed by this Plan document, including any appendixes thereto.

SECTION 5. ADMINISTRATION COMMITTEE

51  Plan Administrator. The Plan Administrator shall be the Plan Administration
Committee (the “Committee”). The Administrator may delegate any of its duties,
responsibilities, or authority to one or more person (by name or by title), committee, or unrelated
service provider. The Plan Administrator has absolute discretion to make all decisions under this
Plan, including making determinations about eligibility for and the amounts of benefits payable
under this Plan and interpreting all provisions of this plan. All decisions of the Plan
Administrator are final, binding and conclusive.

52  Powers of the Administration Committee. The Committee shall have the
following powers and duties:

#168864 v. 1 : 03/24/2008 3:41 PM
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(@ To direct the administration of the Plan in accordance with the
provisions herein set forth;

() To adopt mules of procedure (including distribution procedures)
necessary for the administration of the Plan provided the rules are not
inconsistent with the terms of the Plan;

(©  To interpret the provisions of the Plan and determine all questions with
respect to rights of Participants under the Plan, including but not limited to rights of
eligibility of a Participant to participate in  the Plan, and the value of a Participant’s
benefit.

(@  To interpret and enforce the terms of the Plan and the rules it adopts;

(¢)  To review and render decisions with respect to a claim for, (or denial of a
claim for) a benefit under the Plan; :

® To furpish the Company with information which the Company may
require for tax or other purposes;

(&)  To engage the service of counsel (who may, if appropriate, be counsel for
the Company) and agents whom it may deem advisable to assist it with the performance
of its duties;

(h)  To receive from the Company and from Participants such information as
shall be necessary for the proper administration of the Plan; and

@® To interpret and construe the terms of the Plan in its discretion.

The Committee shall have no power to add to, subtract from, or modify any of the terms
of the Plan, or to change or add to any benefits provided by the Plan, or to waive or fail to apply
any requirements of eligibility for a benefit under the Plan provided that the Committee may
amend the Plan to comply with changes in relevant laws, to provide for more efficient
administration or other changes it deems appropriate as long as the changes do not materially
increase the obligation or liabilities of the Company. Nonetheless, the Committee shall have
absolute discretion in the exercise of its powers in this Plan. All exercises of power by the
Committee hereunder shall be final, conclusive and binding on all interested parties, unless
found by a court of competent jurisdiction, in a final judgment that is no longer subject to review
or appeal, to be arbitrary and capricious.

SECTION 6. ACQUISITION PROGRAMS

6.1 In General. Special provisions that apply only to certain classes of former
employees of Acquired Companies shall be set forth in the appendixes to this document (the
“Acquisition Programs™). The terms set forth in the appendixes shall control to the extent they
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are inconsistent with the terms set forth in this Basic Program document. All other terms in this
Basic Program document shall apply to the Acquisition Programs.

6.2  Expiration. Acquisition Programs are intended to provide benefits to Participants
of certain Acquired Companies should their positions be eliminated within a certain time after
the acquisition. Every Acquisition Program will expire on the expiration date set forth in the
appendix that corresponds to such program, provided that if a Participant in an Acquisition
Program is notified before the expiration date that his position is being eliminated within six (6)
months of the expiration date, the acquired Participant will continue to be eligible for the
Acquisition Program benefits provided that he is actually terminated within six (6) months of the
expiration date. 4

6.3  Authority to Adopt. The Company may add Appendixes at any time by amending
the Plan. In addition, Appendixes may be added by adopting and approving a binding agreement
to ‘acquire the stock or some or all of the assets of an unrelated entity. If the Company adopts
and approves such an agreement, and under the terms of that agreement, the Company is
obligated to provide severance benefits to employees of the acquired company under terms that
are different from the terms of the Basic Program, the terms will be included in an Appendix.
The Company’s most senior Human Resources executive shall have the authority to prepare and
execute the Appendix on behalf of the Company.

6.4  Reliance on Récords. In administering the Acquisition Programs, the Plan
Administrator will conclusively rely on records provided by the Acquired Company for purposes
of determining eligibility and benefits.

SECTION 7. COMPANY ADMINISTRATIVE PROVISIONS

7.1 Amendment to Termination. The Plan may be amended or terminated by the
Company or the Plan Administration Committee (for certain enumerated reasons) at any time
when, in its judgment, such amendment or termination is necessary or desirable. No such
termination or amendment shall affect the rights of any individual who is then entitled to receive
Severance Pay at the time of such amendment or termination.

Severance Pay is not intended to be a vested right. The Committee reserves the right to
interpret the Plan, prescribe, amend and rescind rules relating to it, determine the terms and
provisions of the Severance Payments and make all other determinations it deems necessary or
advisable for the administration of the Plan. The determination of the Committee on all matters
regarding the Plan shall be conclusive.

Notwithstanding the foregoing, upon a Change in Control, and for a period of two years
thereafter, the Company or its successor shall have no authority to amend the Plan to the extent

that the amendment would interfere with change or reduce benefits that would otherwise be
payable under Section 3.2 (d).

7.2 Claim Procedure.

#168864 v. 1 03/24/2008 3:41 PM
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(@ In General. If a Participant’s claim for benefits is denied, the Plan
Administrator will furnish written notice of denial to the ~ Participant making the claim
(the “Claimant”) within sixty (60)  days of the date the claim is received, unless special
circumstances require an-extension of time for processing the claim. This extension will
not exceed sixty (60) days, and the Claimant must receive written notice stating the
grounds for the extension and the length of the extension within the initial sixty (60) day
review period. If the Plan Administrator does not provide written notice, the Claimant
tay deem the claim denied and seek review according to the appeals procedures set forth
below. ‘

(b)  Denial Notice. The notice of denial to the Claimant shall state:
().  the specific reasons for the denial;

().  specific references to pertinent provisions of the Plan upon which
the denial was based; :

().  a description of any additional material or information needed for
the Claimant to perfect his or her claim and an explanation of why the material or
information is needed; and

(iv).  a statement that the Claimant may request a review upon writien
application to the Plan Administrator, review pertinent Plan documents, and
submit issues and comments in writing, and that any appeal that the Claimant
wishes to make of the adverse determination must be in writing to the Plan
Administrator within ninety (90) days after the Claimant receives notice of denial
of benefits. oo

The notice of denial of benefits shall identify the name and address of the Administrator
to which the Claimant may forward an appeal. The notice may state that failure to appeal the
action to the Plan Administrator in writing within the ninety (90) day period will render the
determination final, binding and conclusive.

7.2  Appeal Procedure. If the Claimant appeals to the Administrator, the Claimant or
his or her authorized representative may submit in writing whatever issues and comments he or
she believes to be pertinent to the appeal. The Administrator shall reexamine all facts related to
the appeal and make a final determination about whether the denial of benefits is justified under
the circumstances. The Administrator shall advise the Claimant in writing of:

()  its decision on appeal;
(b)  The specific reasons for the decision; and

(¢)  The specific provisions of the Plan upon which the decision is
based.
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Notice of the Administrator’s decision shall be given within sixty (60) days of the
Claimant’s written request for review, unless additional time is required due to special
circumstances. In no event shall the Administrator render a decision on an appeal later than one
hundred-twenty (120) days after receiving a request for a review. ’

SECTION 8. MISCELLANEOUS PROVISIONS

8.1  Severance Agreement. Participants will receive the Severance Agreement afier
they receive Notification of Job Elimination. The Severance Agreement will not be valid unless
it is signed and returned after the Termination Date but within 21 business days or other time
period prescribed by the Administrator. The Severance Agreement will be generally effective
for any claims against the Company through the Termination Date, but will not cover any claims
or appeal processes set forth in any ERISA plans sponsored by the Company.. Failure to sign and
return the Severance Agreement within twenty one (21) business days will result in Participant
being ineligible for Severance Pay under the Plan. ‘

82  Divestiture. If a Participant is offered a position with another company that has
purchased some or all of the assets of the Company or has purchased the stock of the Company
or one of its affiliates or subsidiaries, the Participant will not be entitled to severance benefits
under the Plan, provided that the job offered meets the requirements of Section 2.4(a) and 2.4(b).

83  Outsourcing. If a Participant is offered a position with an entity unrelated to the
Company in connection with a decision to outsource particular services, Participant will not be
eligible for severance under this Plan.

8.4  Governing Law. To the extent not preempted by ERISA, the terms of the Plan
shall be governed by, and construed and enforced in accordance with, the laws of the State of
Washington, including all matters of construction, validity and performance.

8.5 Miscellaneous Provisions.

()  Anti-Alienation. ~ Severance Pay and benefits under the Plan shall not be
subject in any manner to anticipation, alienation, sale, transfer, assignment, pledge,
encumbrance or charge prior to actual receipt thereof by an Participant; and any attempt
to so anticipate, alienate, sell, transfer, assign, pledge, encumber or charge prior to such
receipt shall be void; and the Company shall not be liable in any manner for, or subject
to, the debts, contacts, liabilities, engagements or torts of any person entitled to any
Severance Pay or benefits under the Plan.

()  Employment at Will.  Nothing contained herein shall confer upon any
Participant the right to be retained in the service of the Company or an affiliate nor limit
the right of the Company or an affiliate to discharge or otherwise deal with any
Participant with regard to the existence of the Plan.

(¢)  Unfunded. The Plan shall at all times be entirely unfunded and no
provision shall at any time be made with respect to segregating assets of the Company or
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an affiliate for payment of any Severance Pay or Severance Benefits hereunder. No
Participant or any other person shall have any interest in any particular assets of the
Company or an affiliate by reason of the right to receive Severance Pay or Severance
Benefits under the Plan and any such Participant or any other person shall have only the
rights of a general unsecured creditor of the Company or an affiliate with respect to any
rights under the Plan.

(@  Notwithstanding any provision of this Plan to the contrary, if, at the time
of Participant’s termination of employment with Washington Mutual, he or .she is a
“specified employee” as defined in Section 409A of the Code, and one or more of the
payments or benefits received or to be received by Participant pursnant to this Plan would -
constitute deferred compensation subject to Section 409A, no such payment or benefit
will be provided under this Plan until the earlier of (a) the date that is six (6) months
following Participant’s termination of employment with Washington Mutual, or (b) the
Participant’s death. The provisions of this Section 8.5(d) shall only apply to the extent
required to avoid Participant’s incurrents of any penalty tax or interest under Section
409A of the Code or any regulations or Treasury guidance promulgated thereunder. In
addition, if any provision of this Plan would cause Participant to incur any penalty tax or
interest under Section 409A of the Code or any regulations or Treasury guidance
promulgated thereunder, Washington Mutual may reform such provision to maintain to
the maximum extent practicable the original intent of the applicable provision without
violating the provisions of Section 409A of the Code.

Pursuant to the authority delegated to me by the Plan Administration Committee, this
Plan is hereby adopted effective as of the date specified above:

Daryl D. David
Executive Vice President
Human Resources
Washington Mutual, Inc.
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WaMi Severance
Summary Plan Description (SPD)
Effective as of January 1, 2008
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Washington Mutual, Inc,, has established the
Washington Mutual Special Severance Plan (the
“Plan™} to provide benefits to eligible employees
of Washington Mutual] Inc., and its designated
subsidiaries and  effiliates  (collectively,
“Weshington Mutwal”) whose jobs are
¢liminated due to a restructurs or downturn in
business, The Plan is intended to be & welfare
plan governed by the Employee Retirement
Tncome Security Act of 1974 (“ERISA™),

This dociment ig a summary plan description, It
simmarizes the basic ferms of the Plan that
apply to all eligible participants. Special terms
that may apply to former employees of acquired
companies are described in the appendices to
this summary. Although every effort has been
mede fo provide accmrate information, the
official plan documents will govem if there are
any inconsistencies.  Washington Mutual
reserves the right o amend or terminate the Plan
at any time.

Eligibility
You are eligible for the Plan only if you meet all
of the following requirements:

‘. Eligible_Bmployes, You ere a regular
employee who is scheduled to work at least
20 hours per wesk.

2. Job Elimination. Your job is eliminated and
a3 a result your employment with
Washington Mutusl ends.

3. Severance Agreement, You sign and retum
your Severance Agreement fo Tremsition
Services by the deadline specified in your
Severance Agreement.

Bach of these requirements is discussed in more
detail below.

Eligible Employee

You must remain an Employee. If you have
been notified that your job is being eliminated,
you will not be eligible for Severance Pay unless
you yemain employed by Washington Mutual
through your Job End Date. In other words, if
you volmtarily terminate your employment, or

04/29/2008 10:58 AM

Washington Mutual terminates you for any other
reason (such as poot performance) you will not
be entitled to Severancs Pay under this Plan.

IF You Accept Another Job. If you accept any
other job at Washington Mutusl, you will not be
elipible for Severance Pay,

If We Gffer You A Job. ¥ we extend a job offer
to you for another job, but you reject the offer,
you will only be efigible for Severance Pay if the
new job we offer you:

e Pays less than 80% of what your current job
pays in terms of base pay; or |

» Increasss your one-way commuie (from

your primary residence to your worksite) by
25 miles or more.

The same rule applies if you receive a job offer
that meets the reguiremenis lsted above from a
“supcessor employer.” A Successor Employer is
one who has purchased all or a porfion of
Washington Mittual or an affiliate, and hires you
as part of the purchase agreement. It also

ineludes a contingency staffing company or any
other company that confracts with Washington

Mautual to do the work you were doing.

Ineligible Workers. You ere not eligible for
Severance Pay if you are en independent
contractor or a worker hired through a contract
with any other unrelated enfity, including butnot
lmited to confingent staffing companies,
professional employer organizations, temporary
ageneles or other similar entities. Employees
who are hired for a fixed term as defined in
‘Washington Mutual Human Resources policies
and  employees  designated a5 fully
commissioned employees i the Human
Resources Information Systems are not eligible
for Severance Pay even if they receive a non~
secoverable  draw, ominimum  incentive,
guaranteed conmission o similar payments,

Leave of Absence. If your job s eliminated
while you are on an unpaid leave of absence that
is not protected by federal or state Iaw, including
but not limited to the Family Medical Leave Act
(FMLA) you will not be eligible for Severance
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Pay. Severance eligibility under this provision
will be determined as of your Job End Date,

H you are on a job-protecied leave or are
recefving pay (vacafion, incidental illness, STD
benefits) when your Job End Date octuts, you
will be eligible for Severance Pay under the
Plan, provided you meet all of the other
requirerents.

You are not eligible to receive benefils under
this Plan if Washinpton Mutual, or any entity
scquired by Washingfon Mutual, is paying
benefits to you under any severance plan,
arrangement ar agreement, is obligated to make
aty such payments, or has made such payments
within the last two years,

Job Elimination

Job End Date, Your Job End Date is the date
specified o your Yob Elimination Overview
issued by Transition Services. Typically, this
will be your last day at work, but at
management’s discretion you may be released
from work earlier.

Weshington Mutoal reserves the right to extend,
accelerate or cancel your Job End Date at any
time, subject to the fol!owing Himitations:

1. Xfyanare notified of an acceleration to your
Job End Date within fourteen (14) days of
that date, Washington Mutual will pay you
through your previously scheduled Job End
Date and you will not forfeit any rights to
benefits under the Plan,

2. If you are notified of an extension to or
cancellafion of your Job BEnd Date within
fourteen. (14) days of that date, you may
glect to voluntardly terminate on your
previously communicated Job End Date, and
you will not forfeit any rights to Severance
Pay under this Plan,

Severance Agreement

You must sign end retwrn your Severance
Agreement (the “Agreement”) in a timely
tanner fo be eligible for Severance Pay, which
‘Washington Mutual is not otherwise obligated to

041202008 10:53 AN

provide. Washington Mutual reserves the right
to amend the Agreement from time o time.

The Agreement will include a relesss of claims
against the company through your Job End Date,
but will not preclude you from pursning claims
for benefits under any of the other Washington
Mutoal ERISA-governed benefit plane, such as

“WaMu Pension, WaMu Savings, and the

Flexible Benefits Plan,

You will be provided with a period of time
following your Job End Date to review and then
sign and return your Severance Agreement.
Please read your Severance Agreement for
expiration information. . A

Returning Your Signed Agreement

Yeur Apreernent mmust be sigued and retumed
afler yowr fermination date but before the’
expitation date. Your dgreement will not be
valid unless it i signed and refurned after the
Job End Date,

If you fail to retvrn your signed Apresment
within the fime period specified in your
Agreement, you are not eligible for Severance
Pay., Your signed Agreement must bs returned
to:

Washington Mutuel
Transition Services
1301 2nd Ave.

Mail Stop WMC0603
Sestile, WA 98101

In the Event of Death

In the event of your death before your Job End
Date, your beneficiaries are not eligible for any
severance payments,

In the event of your death afier your Job End
Date, regardless of whether you have signed and
refurned your Severance Agreement, your estate
will be entitfled to. Severancs Pay as Jong as all
of the eligibility requirements have been met, If
vou have not yet signed and retumed your
Severance Agreement, your executor or personsal
representative may do so.
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Benefits |

If you meet the elipgibility requirements for
Severance, we will provide you with Severance
Pay. Severance Pay is designed fo provide you
with a financla] bridge dwring a period of
wemployment that iz the -result of a job
elimination at Washingion Mutusl,

Estimate Your Severance Pay

Transition Services will calculate the amount of
Severance Pay, but you can estimste your
Severance Pay using your job level, your base
pay, your length of service, and the amount, if
any, of pay in lien of notice.

A. Determine Iength of sexrvice and weeks of
geverance

“Years of Sexvice” are caloulated by using your
hire date and termination date. For purposes of
this calculation, hire date is your latest hire date
sand is calculated in consecutive, whole years. Tn
the case of au acquisition, Years of Service will
be determined based on the records provided by
the acquired company, which shall he
eonclusive; no adjustment will be made for any
Teason.

Use the following Severance Pay Schedule to
determine your weeks of Severancs Pay.

B4/2812008 10:53 AM

Severance Pay Schedule
Severance Pay schedule for jobs in Levels 6-13,
aud all non-leveled positions:

Minimum 4 weeks 3 weeks
Severauce
(less than 6
months of
service)

Basic 8 weeks 6 weeks
Severance
(26 months
of service,
but <2 years
of service)
Additional 2 weeks 1.5 weeks
RBenefit(at2
years of
service axd
each year of
servica :
thereafter)
Maximam 52 weeks 36 weeks

Severance Pay schedule for Senior Leaders:

weeks per yesr

Minimum: 16 weeks
Maximum: 52 weeks

B, Caleulate your weekly base pay

Multiply your hourly rate of pay by 40 hours. If
you are not a full-time employee, determine the
average weekly hours you worked during the
previons calendar guarter and multiply that
mmber by your hourly rate.

Base pay is pay that is fixed, meaning if is not
dependent on your job performance, The Plan
considers the amount of base pay eiied in your
employment agreement, job offer letter, or
confirmation leiter (and any subsequent
adjustments prior to your termination date).

'
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Base pay does not inclade bonuses, incentives,
commission, overtime pay, or any other form of
special compensation, nor does it include a
temporary compehsation agreement or “ramp-
up* pay typically provided to new hires in a
cornmission-based position.

C. Multiply your severance weeks by your

weekly base pay to determine your Severance
Pay

Severance is paid in a lump sum (unless the Plan
Administrator, in its sole discretion, decides fo
pay it i installments) as soon &
administratively feasible following receipt of
your signed Severance Agreement, .
When estimating your Severance Pay, consider
the taxes that will be withheld, as well as any
applicable  deductions. Withholding on
Severance Pay is at the supplemental federal
income tax rate, in addition to any applicable
state or local taxes. If you have questions about
{axes please consult 2 fax professional,

D. Reduce the nmount ealculated in Section
C above by any pay you recelved during a
pexiod of time after you were notified of your
Job Elimination when you were not required
to be at work.

Being paid when you are not required to work is
called pay in lieu of notice or “non-working
nofice.” Whether or not this nop-working notice

is required by the Worker Assistance Relocation

Notice Act ("WARN), any pay received during
the non-working period reduces the amount of
your Severance Pay on a dollar for dollar basis,
provided that your Severance Pay will never be
reduced fo less than one week of Severance Pay.

Level 6 Change in Control Benefit.

You will be entitled to receive 2 lump sum
payment of 15 fimes yowr Annual
Compensation if you are a Level 6 employee,
there is a Change in Confrol, and you are
terminated for any reason other than for Cause
within. 18 months after the Change in Control.

For purposes of this section, the following
definitions apply:

04/2012008 10:53 AM

“Annual Compensation™ means base pay at the
time of the Change in Conirol, plus the greater
of your target bonus or jncentive pay for the
current year or your sctual bonus or incentive
pay for the preceding year.

“Cauge” is defined as follows (i) recurring
violations of cur substance zbuse poliey; @)
conviction of a felony or ceriain misdemeanors
involving moral furpitude; (iti) entering into a
prefrial diversion program in connection with
the prosecution for certaln crimes; (V)
dishonesty, fiaud, destruction or theft of
Company property; (v) physical attack on
another Company employes; (vi) willful
malfeasance or gross negligence in performance;
or (vil) or misconduct that causes a matetial
injury to the Company.

“Change in Conirol” is generally defined as an
acquisition of the Company by merger,
consolidation, asset acquisiion or stock
purchase.

If you are entitled to this 1.6 Change in Coniro}
benefit, then you are not eligible for Severance
Pay.

Other Terms

Repayment Upon Rehire

If you receive Severance Pay nnder this Plan and
you are subsequently rehired by the Company,
you will be required to repay all or part of the
Severance Pay you received (in full before you
start working). You will be permiited io keep
the portion of your Severance Pay that covers
the weeks between your termination date and
your rehire date (the “unemployment period™).
You will be required to repay the rest of your
Severance Pay.

Example, I your employment with
‘Washiogton Mutnal terminated on December 31,
2007 and you received ten weeks of Severance
Pay, but you were rehired on January 29, 2008,
you would be required to pay back six weeks of
Severance Pay (ten weeks of Severamce Pay
minus the four week unemployment period).
You would keep the four weeks of Severance
Pay.
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Xf You Ave Laid Off Again

" If you repay your Severance Pay upon rehire,

snd are subsequently laid off, we will add the
amownt you repaid fo the Severance Pay to
which you become entitled. Please note that
your Severance Pay will be based on your most
recent hirs date.

© ‘What Does “Rehive” Mean?

Rehire is defined as refuming to work on the
payroll of Washington Mutual, Inc, ot any of its

" subsidiaries ot affiliates in a regular position.

Rehire also includes being hired by an uarelated
company (e.g., & contingency staffing agency or
other such company) to perform services for
Washington Mutual, vnless, in its sbsolute
discretion, the Plan Administrator defermines
that the services fo be performed axe of such a
limited pature that repayment should not be
required.

Plan Administration
This Severance Plan is administered by the Plan

" Administration Committes (the

“Administrator™).  The Administrator may
delegate any of ifs dufies or authorities to any
person or entity within the company. The
Administrator has delepated to the Transition
Services Group, the authority fo make
determinations under the Plan and interpret
provisions of the Plan, and has delegated the
anthority to make determinations on appeal to
the appeels committee, The Administrator has
absolute discretion fo make all decisions under
this Plan, including making determinations
about eligibility for and the amounds of benefits
payable under this program and interpreting all
provisions of this Plan, All decisions of the
Administrator are final, binding and conelusive.

Amendments

The Company reserves the right to amend or
terminate the Severance Plan at any time, The
Severance Plan can only be amended in writing
by the Board of Direcfors or iis delegate; the
Plan cannot be amended orally.

04420/2008 10:53 AM

Claniig/Appeals

Claims

You may make a claim for benefifs by wiiting to
‘Washington Murual, Transition Services, 1301
2* Ave,, WMIC0603, Seattle, WA 98101. Your
claim mrust specify the name of the Plan, the
natwe of your claim, and the provisions of the
Plan upon which your claim is based. In
addition, you must include any documentation
that supports your claim.

If your claim is denied, the Admivistrator will
furnish written notice of denial within 60 days of
the dato the claim iz recelved, unless special
circumstances require an extension of time for
processing the claim. If an extension is
required, you will receive wiitten notice, and in
110 case will the extension exceed an additionsl
60 days. If you do pot receive a wiliten
response within the extended deadline, you may
freat the claim as denfed and seek review
according to the appeals procedures set forth
below.

The notice of denial to you shall state:
a, the specific reasons for the denial;
b. specific references to pertinent provisions

of the Plan on which the denisl was
based;

¢. adescription of any additional materiaf or
information needed for you to perfect
your claim and an explanation of why the
material or information is needed; and

d. astatement that yon may request a review

upon  written epplication to the’

Administrator, review pertinent Plan
- documents, =nd submit issues and
comments in writing, and that any appeal
that you wish to make of the adverse
determination must be in writing to the
Administrator within 60 days after you
receive notice of denisl of benefits.

The notice of denial of bepefits shall identify the
name and address of the Administrator to which
youmay appeal. Appeals must be in writing and
must be filed within 60 days of notice of denial
of the claim. Failure to appeal in wiiting within
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the 60 day peried will render the determination
final, binding and conclusive,

Appeals
Xf you appeal to the Administrator, you or your
authorized representative may submit in writing
whatever issies and comments you believe to be
pertinent. The Administrator shall reexamine all
facts related to the appeal and make a finsl
determination about whether the denial of
benefits iz justified under the efrcumstances.
The Administrator shall advise you in writing oft
a. iis decision on appeal;
b. the specific reasons for the decision; and

c. the specific provisions of the Plan on
which the decision is based,

Notice of the Administrator®s decision shall be
given within 60 days of your writien request for
review, unless additional time is required due to
special circumstances. In no event shall the
Administrator render a decision on an appeal
Iafz.r than 120 days afler receiving a request fora
review.

All Severance Plan appesls will proceed through
the Severance Plan Administrator, Forward all
requests o the Washington Mutual, Transition
Services, 1301 2™ Ave., Mail Stop WMC 0603,
Seatile, WA 98101, !

Resources

Your Employee Relations Consultant s
generally familiar with the terms of the Plan and
may be able to answer some of your questions.
But, remember that only the Administrator can
interpret the provisions of the Plan.

If you do not know the name of your assigned
Employee Relations Consultant, speak to your
Manager, or contact the ESC at 1-866-492-6847.

Plan Information

Sponsor and Administration:
Washinngton Mutual, Inc.
1301 2™ Ave.
Mail Stop WMCO603
Seattle, WA 98101

0412072008 10:53 AW

EnN: 91-1653725

Nziie of Plafi; The Walu Sevéraiice Plan
Type of Plan:  Welfare benefit plan (severance)
Plan Number: 502

Agent for service of process;

General Counsel
Washington Mutual, Inc.
1301 2™ Avenue

Mail Stop WMIC3501
Seaitle, WA 98101

Funding: Funded from the general assets
of the Sponsor

Plan Year: January 1 o December 31
ERISA Rights

As g participant in the Plan you are entitled io
cerfgin  rights and profections under the
Employee Retirement Income Security Act of
1974 (ERISA). ERISA provides that all plan
participants shall be entitled to:

Receive information sbowt your plan and
benefits, Examine, without chargs, at the Plan
Administrator’s office and at other specified
locations, such as worksites, all documents
governing the Plan, including Insurance
coniracts, and a copy of the latest enpual report
(Form 5500 Series) filed by the plan with the
U.S. Department of Labor and availsble at the
Public Disclosurs Room of the Employee
Benefits Security Administration.

- Obtain, upon written request fo the Pln

Adminisirator, copies of documents goveming
the operation of the Plen, including insurance
contracts, and coplies of the latest annusl report
(Form 5500 Series) and updated summary plan

description. The Administrator may meke a .

reasonable charge for the copies,

Receive 8 summary of the Plan's annual
financial report, The Plan Administrator is
required by law to fornish ench participant with
a copy of this summery anousl report.
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Prudent Actions iy Plan Fiduciaries

In_ addition fo creating rxights for Plm
participants ERISA imposes duties wpon the
people who are responsible for the operation of
the employee benefit plan. The people who
operate your Plan, celled “fiduciaries" of the
Plan, have a duty 1o do so prudently and in the
inferest of you and other plan participants and
‘beneficiaries. No one, including your employer
or any other person, may fire you or otherwise
discriminate against you in any wey to prevent
you from obtaining a (pension, welfare) benefit
or exercising your rights under ERISA.

Enforce Your Righis

If your claim for a welfare benefit is denied or
ignored, in whole or in patt, you have a right fo
know why this was doge, fo obtain copies of
documents relating to the decision without
charge, end to appesl any deninl, &l within
certaln time schedules.

Under BRISA, there are steps you can take fo
enforce the above rights. For instance, if you
request a copy of Plan documents or the latest
annual report from the Plan and do not receive
them within 30 days, you may file soit in 2
Federal court. In such a cass, the court may
require the Plan Administator to provide the
materials and pay you up to $110.00 2 day until
you receive the materials, unless the materials
were not sent because of reasons beyond the
confrol of the Administeator. If you have a
claim for benefits which is denied or ignored, in
whole or in part, you may file suit in a state or
Pederal cowrt. If it shonld happen that Plan
fiduciaries misuse the Plan's money, or if you
are discriminated against for asseriing youwr
rights, you may seek agsistance from the U.S.
Department of Labor, or you may file suit ina
Federal court. The court will decide who should
pay cowrt costs and legal fees. If you are
suceessful the court may order the person you
have sued fo pay these costs and fees. If you
lose, the court may order you to pay thess costs
and fees, for example, if it finds your claim is
frivolous.

Assistance with Your Questions

I you have any guestions about your Plan, you
should contact the Plan Administrator. If you

04£20/2008 10:53 AM

have any questions about this statement of about

_your_xights under ERISA, or if you need

assistance in obiaining documents from the Plan
Administrator, you should contact the nearest

-office of the Employes Benefits Security

Administration, U.B. Department of Labor,
listed in youwr telephone directory, or the
Division of Technical Assistance and Inguities,
Employee Benefits Secmity Administration,
U.8. Department of Labor, 200 Constitution
Avenne NW, Washington, D.C. 20210. You
may also obiain ceriein publications sbout your
rights and responsibilities under ERISA by
calling the publications hotline of the Emplayes
Benefits Security Administration,
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DRAFT

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

UNITED STATES BANKRUPTCY COURT District of Delaware PROOF OF CLAIM
Name of Debtor: Case Number:
WASHINGTON MUTUAL, INC. 08-12229 (MFW)

NOTE: Do not use this form to make a claim for an administrative expense that arises after the barkrupicy filing. You
may file a request for payment of an administrative expense according to 11 U.S.C. § 503.

Name of Creditor {the person or other entity to whom the debtor owes money or property):
Patricia Schulte
COURT USE ONLY

Name and address where notices shoukd be sent:
Patricia Schulte c/o Michael Busenkell, Esqg.
913 N. Market Street, 10th Floor
Wilmington, DE 19801 Court Claim Number: 1092

(f known)

& Check this box if this claim amends a
previously filed claim.

Telephone number: 309y 495.5812  email: mpusenkell@asbblaw.com ied
ilea ond

Name and address where payment should be sent (if different from above): {3 Check this box if you are aware that

anyone else has filed a proof of claim
relating to this claim. Attach copy of
statement giving particulars.

Telephone number: email:

1. Amount of Claim as of Date Case Filed: 3 862.471.77

Ifall or part of the claim is secured, complete item 4.

If all or part of the claim is entitled to priority, complete item 5.

{3 Check this box if the claim includes interest or other charges in addition to the principal amount of the claim. Attach a statement that itemizes interest or charges.

2. Basis for Claim: _ CIC Agreement/SERAP/WAMU Severance Pla
{Sce instruction #2)

3. Last four digits of any number 3a. Debtor may have scheduled account as: | 3b. Uniform Claim Identifier (optional):
by which creditor identifies debtor:

(See instruction #3a) {See instruction #3b)

Amount of arrearage and other charges, as of the time case was filed,

4. Secured Claim (See instruction #4) included in secured claim, if any:

Check the appropriate box if the claim is secured by a len on property or a right of

setoff, attach required redacted documents, and provide the requested information. s
Nature of property or right of setoff: (JReal Estate TIMotor Vehicle (J31Other Basis for perfection:

Describe:

Value of Property: § Amount of Secured Claim: $
Annual Interest Rate % [MFixed or (JVariable Amount Unseenred: s

{whean ense was filed)

5. Amount of Claim Entitled to Priority under 11 U.S.C. § 507 (). If any part of the claim falls into one of the following categories, check the box specifying
the priority and state the amount.

3 Domestic support obligations under 11 {3 Wages, salaries, or commissions (up to $11,725%) I3 Contributions to an
U.S.C. § 507 (a)(1)(A) or (a){1)(B). carned within 180 days before the case was filed or the employee benefit plan —
debtor’s business ceased, whichever is earlier - 11 U.S.C. § 507 {a)(5).
1 US.C § 507 (a}(4). Amount entitled to priority:
3 Up to $2,600* of deposits toward (3 Taxes or penaltics owed to governmental units — (3 Other ~ Specify 3
purchase, lease, or rental of property or 11 U.S.C. § 507 (aX8). applicable paragraph of
services for personal, family, or houschold 11 U.S.C§ 507 (a)}(_ ).

use— 11 U.S.C. § 507 (a}(7).

*Amounts are subject to adjustment on 4/1/13 and every 3 years thereafier with respect 1o cases conumenced on or after the date of adjustment.

6. Credits. The amount of all payments on this claim has been credited for the purpose of making this proof of claim. {See instruction #6)
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B 10 (Official Form 10) (12/12)

7. Documents: Attached are redacted copies of any documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of
running accounts, contracts, judgments, mortgages, security agreements, or, in the case of a claim based on an open-end or revolving consumer credit agreement, a
statement providing the information required by FRBP 3001(c)(3)(A). If the claim is secured, box 4 has been completed, and redacted copies of documents providing

evidence of perfection of a security interest are attached. If the claim is secured by the debtor’s principal residence, the Mortgage Proof of Claim Attachment is being
filed with this claim. (See instruction #7, and the definition of “redacted” }

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

If the documents are not available, please explain:

8. Signature: (See instruction #8)

Check the appropriate box.

0 1 am the creditor. L\'r(l am the creditor’s authorized agent, (3 1am the trustee, or the debtor, {3 1 am a guarantor, surety, indorser, or other codebtor.

or their authorized agent. (See Bankruptey Rule 3005.)
{Sec Bankruptey Rule 3004.)

I declare under penalty of perjury that the information provided in this claim is truc and correct to the best of my knowledge, information, and reasonable belief.

Print Name: __Michael Busenkell, Esqg.
Title: Atforney for.Creditor

Company: _ Gellert Scali Busenkell & Brown, LLC
Address and telephone number (if different from notice address above):

(Signature) (Date)

Telephone number:(302) 425-5812 email: mbusenkell @asbblaw.com
Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 3 years, or both. 18 U.S.C. §§ 152 and 3571.

INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the lavw. In certain circumstances, such as bankruptcy cases not filed voluntarily by the debtor,
exceptions to these general rules may apply.
Ttems to be completed in Proof of Claim form

claim is entirely unsecured. (See Definitions.) If the claim is secured, check the

Court, Name of Debtor, and Case Number:

Fill in the federal judicial district in which the bankruptcy case was filed (for box for the nature and value of property that secures the claim, attach copies of Hen
exaniple, Central District of California), the debtor’s full name, and the case documentation, and state, as of the date of the bankruptey filing, the annual interest
number. If the creditor received a notice of the case from the bankruptey court, rate (and whether it is fixed or variable), and the amount past due on the claim.

all of this information is at the top of the notice.

5. Amount of Claim Entitled to Priority Under 11 U.S.C. § 507 (a).
Creditor’s Nanie and Address: If any portion of the claim falls into any category shown, check the appropriate
Fill in the name of the person or entity asserting a claim and the name and box(es) and state the amount entitled to priority. {Sce Definitions.) A claim may
address of the person who should receive notices issued during the bankruptey be partly priority and partly non-priority. For example, in some of the categories,
case. A separate space is provided for the payment address if it differs from the the law limits the amount entitled to priority.

notice address. The creditor has a continuing obligation to keep the court
informed of its current address. See Federal Rule of Bankruptey Procedure 6. Credits:

{FRBP) 2002(g). An authorized signature on this proof of ¢laim serves as an acknowledgment that

when calculating the amount of the claim, the creditor gave the debtor credit for

1. Amount of Claim as of Date Case Filed: any payments received toward the debt.
State the total amount owed to the creditor on the date of the bankruptey filing.
Follow the instructions concerning whether to complete items 4 and 5. Check 7. Documents:

the box if interest or other charges are included in the claim. Attach redacted copies of any documents that show the debt exists and a lien

secures the debt. You must also attach copies of documents that evidence perfection

2. Basis for Claim: of any security interest and documents required by FRBP 3001(c) for claims based
State the type of debt or how it was incurred. Examples include goods sold, on an open-end or revolving consumer credit agreement or secured by a security
mongey loaned, services performed, personal injury/wrongtul death, car foan, interest in the debtor’s principal residence. You may also attach a summary in
wmorigage note, and credit card. If the claim is based on delivering health care addition to the documents themselves. FRBP 3001(c) and (d). If the claim is based

goods or services, limit the disclosure of the goods or services so as to avoid on delivering health care goods or services, limit disclosing confidential health care
embarrassment or the disclosure of confidential health care information. You information. Do not send original documents, as attachments may be destroyed
may be required to provide additional disclosure if an interested party objects to | after scanning.

the claim,
8. Date and Signature:

3. Last Four Digits of Any Number by Which Creditor ldentifies Debtor: The individual completing this proof of claim must sign and date it. FRBP 9011.
State only the fast four digits of the debtor’s account or other number used by the | If the claim is filed electronically, FRBP 5005(a)(2) authorizes couris to establish
creditor to ideatify the debtor, local rules specifying what constitules a signature. If you sign this form, you
declare under penalty of perjury that the information provided is true and correct to
3a. Debtor May Have Scheduled Account As: the best of your knowledge, information, and reasonable belief. Your signature is
Report a change in the creditor’s name, a transferred claim, or any other also a certification that the claim meets the requirements of FRBP 9011(b).
information that clarifies a difference between this proof of claim and the claim Whether the claim is filed electronically or in person, if your name is on the
as scheduled by the debtor. signature line, you are responsible for the declaration. Print the name and title, if
any, of the creditor or other person authorized to file this claim. State the filer’s
3b. Uniform Claim Identifier: address and telephone number if it differs from the address given on the top of the
If you use a uniform claim identifier, you may report it here. A uniform claim form for purposes of receiving notices. If the claim is filed by an authorized agent,
identifier is an optional 24-character identifier that certain large creditors use to provide both the name of the individual filing the claim and the name of the agent.
facilitate electronic payment in chapter 13 cases. If the authorized agent is a servicer, identify the corporate servicer as the company.

Criminal penalties apply for making a false statement on a proof of claim.
4. Secured Clain:

Check whether the claim is fully or partially secured. Skip this section if the
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DEFINITIONS

Debtor

A debtor is the person, corporation, or other entity
that has filed a bankruptcey case,

Creditor

A creditor is a person, corporation, or other entity to
whor debtor owes a debt that was incurred before
the date of the bankruptey filing. Sec 11 US.C.
§101 {10).

Claim

A claim is the creditor’s right to receive payment for
a debt owed by the debtor on the date of the
bankruptey filing, See 11 U.S.C. §101 (5). A claim
may be secured or unsecured,

Proof of Claim

A proof of claim is a form used by the creditor to
indicate the amount of the debt owed by the debtor
on the date of the bankruptey filing. The creditor
must file the form with the clerk of the same

bankruptey court in which the bankruptey case was
filed.

Seeured Claim Under 11 U.S.C. § 506 (a)

A secured claim is one backed by a lien on property
of the debtor, The claim is secured so long as the
creditor has the right to be paid from the property
prior to other creditors. The amount of the secured
claim cannot exceed the value of the property. Any
amount owed to the creditor in excess of the value of
the property is an unsecured claim, Examples of
liens on property include a morigage on real estate or
a security interest inacar. A lien may be voluntarily
granted by a debtor or may be obtained through a
court proceeding. In some states, a court judgment is
alien.

A claim also may be secured if the creditor owes the
debtor money (has a right to setoff).

Unsecured Claim

An unsecured claim is one that does not meet the
requirements of a secured claim. A claim may be
partly unsecured if the amount of the claim exceeds
the value of the property on which the creditor has a
lien.

Claim Entitled to Priority Under 11 U.S.C. § 507
(a)

Priority claims are certain categories of unsecured
claims that are paid from the available money or
property in a bankruptey case before other unsecured
claims.

Redacted

A document has been redacted when the person filing
it has masked, edited out, or otherwise deleted,
certain information. A creditor must show only the
last four digits of any social-security, individual’s
tax-identification, or financial-account number, only
the initials of a minor’s name, and only the year of
any person’s date of birth. If the claim is based on the
delivery of health care goods or services, limit the
disclosure of the goods or services so as to avoid
embarrassment or the disclosure of confidential
health care information.

Evidence of Perfection

Evidence of perfection may include a mortgage, lien,
certificate of title, financing statement, or other
document showing that the lien has been filed or
recorded.

INFORMATION_____

Acknowledgment of Filing of Claim

To receive acknowledgment of your filing, you may
cither enclose a stamped self-addressed envelope and
a copy of this proof of claim or you may access the
court’s PACER system
{www.pacer.pse.uscourts.gov) for a small fee to view
your filed proof of claim.

Offers te Purchase a Claim

Certain entitics are in the business of purchasing
claims for an amount less than the face value of the
claims. One or more of these entities may contact the
creditor and offer to purchase the claim. Some of the
written communications from these entities may
easily be confused with official court documentation
or communications from the debtor. These entities
do not represent the bankruptey court or the debtor.
The creditor has no obligation to sell ifs claim.
However, if the creditor decides to sell its claim, any
transfer of such claim is subject to FRBP 3001(e),
any applicable provisions of the Bankruptey Code
(11 U.S.C. § 101 et seq.), and any applicable orders
of the bankruptey court.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11
Washington Mutual, Inc., et al., % Case No. 08-12229 (MFW)
Debtors. % (Jointly Administered)
% RE: D.L
)

ORDER GRANTING MOTION OF PATRICIA SCHULTE FOR LEAVE TO AMEND
HER PROOF OF CLAIM TO ASSERT AN ALTERNATIVE THEORY OF RECOVERY

Upon the Motion Of Patricia Schulte For Leave To Amend Her Proof Of Claim To
Assert An Alternative Theory Of Recovery (the “Motion”), and it appearing that due, adequate
and sufficient notice of the Motion having been given; and it appearing that no further notice

need be given; and after due deliberation and sufficient cause appearing therefore; it is hereby

1. Ordered, that the Motion is hereby granted; and it is further

2. Ordered, that the amended claim may be filed within fifteen (15) days of the entry of
the date of this Order; and it is further

3. Ordered that the Court retain jurisdiction with respect to all matters arising from or

related to the implementation of this Order.

Date:
Wilmington, Delaware THE HONORABLE MARY F. WALRATH
UNITED STATES BANKRUPTCY JUDGE
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11
)
Washington Mutual, Inc., et al., ) Case No. 08-12229 (MFW)
)
Debtors. ) (Jointly Administered)
)

CERTIFICATE OF SERVICE

I, Michael Busenkell, Esq., hereby certify that on February 28, 2013, a true and correct
copy of the Motion of Patricia Schulte for Leave to Amend Her Proof of Claim to Assert an
Alternative Theory of Recovery was caused to be served upon the parties listed on the attached

service list via U.S. First Class Mail, postage pre-paid.

Date: February 28, 2013 GELLERT SCALI BUSENKELL &
BROWN, LLC

/s/ _Michael Busenkell
Michael Busenkell (DE 3933)
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.8, Trustee
United States Trustee
844 King Street, Room 2207
Lockbox #35
Wilmington, DE 19899-0035

Amy B. Wolper
Weil, Gotshal & Manges
767 Fifth Avenue
Mew York, NY 10153

Evelyn . Malizer
Pepper Hamilton LLP
Hercules Plaza

Suite 5100, 1313 N. Market Street

Wilmington, DE 19899
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Doc 11052-6 Filed 02/28/13 Page 2 of 2

Amanda R. Steele
lutie &, Finoschiare
Wiichael Joseph Merchant
Paul Moble Heath
Travis A, McRoberts
Richards, Layton and Finger
920 N. King Street
Wilmington, DE 19801

Christopher L. Bovd
Patrick M. Mott
Akin Gump Strauss Hauer & Feld LLP
One Bryant Park
New York, NY 10036

Brian Rothschiid
Akin, Gump, Strauss, Hauer & Feld LLP
2029 Century Park East, Ste. 2400
Los Angeles, CA 90067-3010



