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THE HONORABLE MARSHA J. PECHMAN

UNITED STATES DISTRICT COURT
WESTERN DISTRICT OF WASHINGTON
AT SEATTLE

GARY BUUS, et al., individually and on behalf )

of all others similarly situated, )
) No. 07-CV-00903 MJP
Plaintiffs, )
) SUPPLEMENTAL DECLARATION
V. ) OF LYNN L. SARKO IN SUPPORT OF
) PLAINTIFFS’ MOTION FOR FINAL
WAMU PENSION PLAN, et al., ) APPROVAL OF SETTLEMENT
)
Defendants. )
)
)
)
)
)
)
)
)
)
SUPP. DECLARATION OF LYNN L. SARKO IN SUPPORT OF _ LAW OFFICES OF
PLAINTIFFS’ MOTION FOR FINAL APPROVAL OF KELLER ROHRBACK L.L.P.
SETTLEMENT 1201 THIRD AVENUE, SUITE 3200

SEATTLE, WASHINGTON 98101-3052

TELEPHONE: (206) 623-1900
FACSIMILE: {206) 623-3384

(07-CV-00903 MIP)
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L, Lynn L. Sarko, declare pursuant to the penalties of perjury under 28 U.S.C. § 1746 as
follows:
I. INTRODUCTION

1. I am the Managing Partner of Keller Rohrback L.L.P., Head of the firm’s
Complex Litigation Group, Counsel for Named Plaintiffs Gary Buus, Bryan Buck, Sidney John
Flor, Margaret Weber, Kellie Plumb, Thomas Schoenleber and Audrey Schulman (hereinafter,
“Plaintiffs” or “Named Plaintiffs”), and appointed Lead Counsel for the certified Class. Ihave
been personally involved in the litigation of this matter and am résponsible for the prosecution
of this action.

2. Attached as Exhibit A is a true and correct copy of an Order entered into the
Chapter 11 Case by Judge Mary Walrath, United States Bankruptcy Judge on October 20, 2010
in which the Bankruptcy Court approved the Buus Class Action Settlement Agreement and
disallowed Class Claims relating to the Buus Action.

3. Attached as Exhibit B is a revised Plan of Allocation

4, Keller Rohrback created and administers Internet website pages at
www.erisafraud.com and at www.kellersettlements.com concerning this matter that advise
viewers of the case status and settlement, and offers links to court documents. Currently, the
webpages have been visited 715 times and the pages have been viewed 808 times. The
settlement web page also lists a toll free telephone number and an email address whereby
prospective class members can communicate with Lead Counsel. To date, 113 telephonic and
32 email inquiries have been received and responded to by Lead Counsel.

DATED this 22nd day of October, 2010, in Seattle, Washington.

/s/ Lynn L. Sarko
Lynn Lincoln Sarko

DECLARATION OF LYNN L. SARKO IN SUPPORT OF KELLER“*IV{ 8:1[:;1 OCFK LLp
PLAINTIFFS’ MOTION FOR FINAL APPROVAL OF ' el
1201 THIRD AVENUE, SUITE 3200
SETTLEMENT SEATTLE, WASHINGTON 98101-3052
(07_CV_00903 MJP) Page - 1 TELEPHONE: (206) 623-1900

FACSIMILE: (206) 623-3384
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CERTIFICATE OF SERVICE
I hereby certify that on October 22, 2010, I electronically filed the foregoing with the
Clerk of the Court using the CM/ECF system, which will send notice of such filing to all known -
counsel of record, listed below:
Ladd B. Leavens, Fred B. Burnside, Anne E. Rea, Danielle J. Carter and Rachel Blum
Niewoehner.
DATED this 22nd day of October, 2010.

s/ Lynn L. Sarko

Lynn L. Sarko

KELLER ROHRBACK L.L.P.
1201 3rd Avenue, Suite 3200
Seattle, WA 98101

Tel: (206) 623-1900

Fax: (206) 623-3384

Isarko @kellerrohrback.com

DECLARATION OF LYNN L. SARKO IN SUPPORT OF LAW OFFICES OF

PLAINTIFFS’ MOTION FOR FINAL APPROVAL OF KELLER ROHRBACK L.L.P.
1201 THIRD AVENUE, SUITE 3200

SETTLEMENT SEATTLE, WASHINGTON 98101-3052
(07-CV-00903 MIJP) Page - 2 TELEPHONE: (206) 623-1900

FACSIMILE: (206) 623-3384
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Exhibit A
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE.
X
Inre : Chapter 11

WASHINGTON MUTUAL, INC., et al.,"
Case No. 08-12229 (MFW)

Debtors. : (Jointly Administered)

Re: Docket No. 5212

X

ORDER, PURSUANT TO SECTION 105(a)
OF THE BANKRUPTCY CODE AND RULE 9019
OF THE FEDERAL RULES OF BANKRUPTCY PROCED URE,
(I) APPROVING BUUS CLASS ACTION SETTLEMENT AGREEMENT
AND (I) DISALLOWING CLAIMS RELATING TO THE BUUS ACTION

Upon the motion, dated August 3, 2010 (the “Motion™), of Washington
Mutual, Inc. (“WMTI”), as debtor and debtor in possession, for entry of an order, pursuant to

section 105(a) of title 11 of the United States Code (the “Bankruptcy Code™) and Rule 9019

of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™) (i) approving that

certain Buus Class Action Settlement Agreement, dated June 29, 2010 (the “Settlement
Agreement”) and (ii) subject to the Effective Date thereof, disallowing the Class Claims and
Employee Claims, with prejudice,” all as more fully set forth in the Motion; and the Céurt
having jurisdiction to consider the Motion and the relief requested therein pursuant to 28

U.S.C. §§ 157 and 1334; and consideration of the Motion and the relief requested therein

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

? Capitalized terms used and not otherwise defined herein shall have the meanings ascribed to them in

the Motion and the Settlement Agreement.

US_ACTIVE:M3331298\10\79831.0003
RLF13596452y. 1
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being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper before this
Court pursuant to 28 U.S,C. §§ 1408 and 1409; and due and proper notice of the Motion
having been provided to the parties identified therein, and it appearing that no other or further
notice need be provided; and the Court having determined that the relief sought in the Motion
is in the best interests of the Debtors, their creditors, and all parties in interest; and the Court
having determined that the legal and factual bases set forth in thé Motion establish just cause
for the relief granted herein; and upon all of the proceedings had before the Court and after
due deliberation and sufficient cause appearing therefore, it is

ORDERED that the Motion is granted; and it further

ORDERED that, pursuant to section 105(a) of the Bankruptcy Code and
Bankruptcy Rule 9019, the Settlement Agreement, a copy of which is attached hereto as
Exhibit 1, is approved in all respects and the Debtors are authorized to consummate the
compromise and settlement embodied in the Settlement Agreement subject to the terms and
conditions thereof: and it is further

ORDERED that on the Effective Date of the Settlement Agreement, and
without further approval by tﬁis Court, the Class Claims and Employee Claims (i.e., Claim °
Nos. 1950, 1951, 1952, 1957, 1969, 1972, 1973, 2504, 2513, 3239 and any other claims filed
against the Debtors in the Chapter 11 Cases by current or former employces of the Debtors
and/or any WaMu Predecessor Company or any other individuals asserting rights to recovery
on the same or similar bases as asserted in the Buus Action, including but not limited to

violations of ERISA § 204(h)) shall be deemed disallowed aad-eatp&ngej\in their entirety;

and it is further

US_ ACTIVE:M3331208\10\79831.6003 2
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ORDERED that Kurtzman Carson Consultants, LLC, the Debtors’ court-
appointed claims and noticing agent, is authorized and directed to reflect, in the official

claims register in the Chapter 11 Cases that the Class Claims and the Employee Claims are

disallowed in their entirety and-the-Debtors shatl e authorized (o take any and all actions-as

MMMMMW

further

ORDERED that WMI’s performance of its obligations under the Settlement
Agreement is not in derogation of, nor does it require a modification of any prior orders of
the Bankruptcy Court; and it is further

ORDERED that this Court shall retain jurisdiction to hear and determine all
matters arising from or related to the implementation, interpretation and/or enforcement of
the Settlement Agreement and this Order.

Dated; October 2% | 2010
Wilmington, Delaware

THE HONORABLE MARY F. WALRATH
UNITED STATES BANKRUPTCY JUDGE

US_ACTIVE:M3331298110\79831.0003 3
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Exhibit 1

Settlement Agreement

US_ACTIVEM3331298\10\79831.0003
RLF1 3596452v.
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EXECUTION COPY — Juae 29, 2010

BUUS CLASS ACTION SETTLEMENT AGREEMENT

BUUS CLASS ACTION SETTLEMENT AGREEMENT (the greement’’),
dated as of June 29, 2010, by and among the Named Plaintiffs in the Buus Action, for and on
behalf of themselves and the Settlement Class (each as defined below), Washington Mutual, Inc.
(“WMT”), the Washington Mutual Pension Plan Administration Commiltce {the “PAC™), and the
WaMu Pension Plan, The Named Plaintiffs, WMI, the PAC, and the WaMu Pension Plan are
sometimes hereafter collectively referred to as the “Settling Parties”.

RECITALS

A, On or about June 12, 2007, certain of the Named Plaintiffs, on behalf of
participants in the WaMu Pension Plan, commenced litigation (the “Buus Action™), styled Buus,
el al. v, WaMu Pension Plan, et al., Case No, 07-903 (W.D. Wa.), currently pending before the
Honorable Marsha J. Pechman in the United States District Court for the Western District of
Washington (the “District Court™), and alleged that the WaMu Pension Plan’s cash balance
formula for calculating pension benefits violates the Employee Retirement Income Security Act
of 1974, as amended, 20 U.S.C. § 1001, ef seq. (“ERISA™) and that the WaMu Pension Plan
failed to comply with ERISA's notice and disclosure provisions.

B. By motion, dated September 27, 2007, the WaMu Pension Plan and the PAC,
each of which is named as a defendant in the Buus Action (together, the “Named Defendants”),
sought to dismiss the Amended Class Action Complaint, dated June 29, 2007 (the “Amended
Complaint”) filed in the Buus Action (the “Dismissal Motion™).

C. Pursuant to an order, dated December 18, 2007, the District Court held that the
WaMu Pension Plan is not diseriminatory because it does not reduce the rate of benefit accrnal
on the basis of age, and dismissed all claims in the Amended Complaint except for Named
Plaintiffs’ claim that the WaMu Pension Plan failed to provide proper notice of reduction in rate
of future benefit accrual in violation of ERISA § 204(h).

D. On April 16,2008, the Named Plaintiffs filed a Second Amended Complaint
adding Thomas Schoenleber as a Named Plaintiff, .

E. On April 30, 2008, the Namcd Defendants filed their answer and affirmative
defenses to the Amended Complaint.

F. On July 24, 2008, the District Court granted in part and denied in part Named
Plaintiffs’ motion for class certification and certified four subclasses (defined herein as the
“Certified Class™) pursuant to Rule 23 of the Federal Rules of Civil Procedure (the “Class
Certification Order™).

’

G. On August 7, 2008, the Named Plaintiffs filed a motion to amend the class
certification order to include two additional subclasses relating to, (i) the 1998 Great Western
morger and transition from Great Western’s cash balance formula to the WaMu Pension Plan’s
cash balance formula, and (i) the 1999 merger and transition of the H.F, Ahmanson & Company

US,_ACTIVE:\i331 28040033 1,.0003 1-
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Retirement Plan benefit formula_into the WaMu Pension Plan’s cash balance formula. The
Motion sought to add Named Plaintiff Bryan Buck as a class representative for the HLF,
Abhmanson Subclass,

H. On or about September 16, 2008, Named Plaintiffs and Named Defendants filed
eross-motions for summaty judgment,

L On September 25, 2008, by order munber 2008-36, the Director of the Office of
Thrift Supervision appointed the Federal Deposit Insurance Corparation (the “FDIC Receiver™)
as rceeiver for Washington Mutuat Bank (“WMB”) and advised that the FDIC Receiver was
immediately taking possession of WMB’s assets.

. Pursbant to that certain Purchasge and Assumption Agteement, Whole Bank, dated
September 25, 2008, as amended, modified or supplemented prior to the date hereof {the
“Purchase Agreement”), the FDIC Receiver (1) purportedly sold substantially all of the assets of
WMB, including the stock of WMBfsb, to JPMorgan Chase Bank, N.A. “JEMC™), and (2)
JPMC assumed certain of WMB’s obligations.

K. On September 26, 2008 (the “Petition Date”), WMI and WMI Investment Corp.
(“WMI Investment” and collectively with WMI the “Debtors™) each filed a voluntary petition for
relief under chapter 11 of title 11 of the Uniled States Code (the * Bankruptcy Code™) with the
United States Bankruptcy Court for the District of Delawars {the “Bankruptey Court™), as jointly
administered, In re Washington Mutual, Inc.. et al., Case No, 08-12229 (MFW) (the “Chapter 11_

Cases™).

. L. On October 2, 2008, the District Court enteted an order staying the Buus Action
for thirty days and directing the parties thereto to submit a joint status report at the end of such
period. Subsequently, Named Plaintiffs, together with Named Defendants, filed status reports at
the direction of the District Court informing the District Court of, inter alia, the status of the
Chapter 11 Cuses and the corresponding kitigation between the Debtors, the FDIC, in its
corporate capacity and as FDIC Receiver, and JPMC relating to, among other issues, the
disposition of the WaMu Pension Plan and the ownership of the Debtors’ other significant assets,

M. On October 15,2008, the United States Trustee for the District of Delaware (the
“U.S. Trustee™) appointed an official committee of unsecured creditors {the “Creditors”
Committee™). On Januvary 11, 2010, the U.S, Trustee appointed an official committes of WMI’s

equity security holders (the “Equity Committee”).

N. By order, dated January 30, 2009, the Bankruptey Court established March 31 .

2009 at 5:00 pan. (Bastern Time) (the “Bankruptey Bar Date™) as the date and time by whick all
proofs of claim against the Debtors and their chapter 11 estates must be filed.

0. Prior to the Bankrupicy Bar Date, the following proofs of claim were filed against

the Debtors in the Chapter 11 Cases with respect to the claims asseried in the Buus Action
{collectively, the “Class Claims™):

US_ACTIVE-YI331280028\79231 0003 . -2-
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Claim No,

Claimant

1950

Named Plaintiff Thomas Schoenleber,
individually and on behalf of the certified
class.

1951

Proposed Class Representative Bryan Buck,
individually and on behalf of a class of
similarly situated persons and on behalf of the
WaMu Pension Plan and its predecessor, the
H.F. Abmanson & Company Retirement Plan.

1952

Gary Buus, Sidney Flor, Kellie Plumb, Thomas
Schoenleber, and Margaret Weber on behalf of
themselves, and a certified class of persons
similarly sitnated, and on behalf of the WaMu
Pension Plan,

1957

Named Plaintiff Bryan Buck, individually and
on bebalf of the WaMu Pension Plan and the
putative subclass of the H.F. Ahmanson &
Company Retirement Plan,

1959

Named Plaintiff Margaret Weber, individually
and on behalf of the certified class.

1972

Named Plaintiff Kellie Plumb, individually and
on behalf of the centified class,

1973

Sidney Flor, individually and on behalf of the
certified class,

2504

Named Plaintiff Gary Buus, individually and
on behalf of the certified class.

2513

Audrey Schulman, former Named Plaintiff and
dismissed for lack of standing by the District
Court, individually.

Filed 10/22/10 Page 8 of 72

P. The Debtors dispute the Class Claims, including, without mitation, the

allowance, classification and priority thereof,

Q. On March 24, 2009, JPMC commenced litigation against the Debtors by filing a
Complaint, styled JPMorgan Chase Bank, N.A, v. Washington Mutaal, Inc.. et al., Adversary

US ACTIVEMYI[28028179831.0003 3~
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Pro. No. 09-50551(MFW), in the Bankruptcy Court, asserting claims against the Debtors with
respect to assets that JPMC claims to have acquired pursuant to the Purchase Agreement (the
“JPMC Action™), including claims relating to the WaMu Pension Plan. Specifically, in the
JPMC Action, JPMC seeks to assume spousorship of the WaMu Pension Plan, without assurning
responsibility for the Buus Action. On May 29, 2009, the Deblors filed an answer and
counterclaims. JPMC filed a motion to dismiss such counterclaims, which motion was denied by
the Bankruptey Court on August 24, 2009. Certain parties in interest have intervened in the
IPMC Action,

R. On September 1, 2009, Named Plaintiffs filed 2 motion for relief from the
automatic stay (the “Stay Relief Motion™) for the purpose of prosecuting the Buus Action and
asserted that prosecution of the Buus Action would not impact the Debtors’ estates. The Stay
Relief Motion was timely opposed by the Debtors. WMI contended that the prosecution of the
Buus Action should be postponed until the dispute regarding the sponsorship of the WaMu i
Pension Plan with JPMC is resolved so that the proper party in interest could take responsibility )
for defending claims asserted in the Buus Action.

S. In an effort to facilitate a resolution of the outstanding issues, Named Plaintiffs
and the Debtors agreed to adjourn the hearing to consider the Stay Relief Motion peading the
outcome of their settlement discussions. As of the date hereof, the Buus Action continues o be
stayed.

T. The Settling Parties are desirous of promptly and fully resolving and settling, with
finality, all of the claims asserted by the Named Plaintiffs, for themselves and on behalf of the
Setilement Class, against the WaMu Pension Plan and the PAC, and the Deblors are desirous of
promptly and fully resolving and settling with finality such claims, including, without limitation, :
the Class Claims and the Employee Claims. (o

U. The Settling Parties have reached a settlement by and through their respective
undessigtied counsel on the terms and conditions set forth in this Agreement,

V. The Settling Parties executed the Agreement on Junc 17, 2010, The Settling
Parties subsequently determined that Audrey Schulman should be a Named Plaintiff on behalf of
the WaMu Pension Plan and the putative 1998 subclass Great Westem Cash Balance Plan. .
Accordingly, the Settling Parties are amending and restating the Agreement to reflect such
change as of the date sct forth above.

NOW, THEREFORE, the Settling Parties, in consideration of the promises, covenants
and agreements herein described and for other good and valuable consideration acknowledged by
each of them to be satisfactory and ndequate, and intending to be legally bound, do hereby
mutnally agree as follows:

US_AGTIVEM3312804126179831,0003 4-
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AGREEMENT
ARTICLEI

RECITALS/DEFINITIONS

Section 1.1.. Recitals. The recitals set forth above are incorporated by reference
and are explicitly made patt of this Agreement.

Section 1.2.  Definitions. As used in this Agreement, capitalized terms shall
bave the meanings provided below, unless defined elsewhere in the Agresment:

® “Affiliate" shall mean any entity which owns or controls, is owned or
controlled by, or is under common ownership or control with, a Person. For purposes of this
definition, “control” shall mean the possession, directly or indirectly, of the power to direct or !
cavse the direction of the management and policies of such Person, whether through the '
ownership of voting securities or otherwise,

) “Bankruptey Court Approval Qﬁ er” shall mean the order of the

Bankruptey Court, in form and substance satisfactory to each of the Settling Parties, providing
the relief described in Section 3.4 hercof. !

Gary Buus, Sidney John Flor, Kellie Plumb, Thomas Schocnleber, Audrey Schulman, and

. {c) “Case Contribution Awards” shall mean payment of $10,000 each to
Margaret Weber and $5000 to Bryan Buck.

(d) “Certified Class” shall mean collectively, the four subclasses certified by
the District Court pursuant to the July 24, 2008 Certification Order, as follows: (i) all
participants, whether active, inactive or retired, their beneficiaries and estates, who were :
participants in and entitled to accrue benefits under the WaMu Pension Plan immediately prior
to January 1, 1987, and whose accrued benefits or pension benefits are based in whole or in part
on the WaMu Pension Plan’s cash balance formula, from J anuary 1, 1987 to the present, (i) all
participants, whether active, inactive or retired, their beneficiaries and estates, who were
participants in and entitled to acerue benefits under the Great Western Retirement Plan
immediately prior to January 1, 1997, and whose accrued benefits or pension benefits are based

- in whole or in part on the cash balance formulas of the Great Western Retirement Plan and/or
the WaMu Pension Plan, from January 1, 1997 to the present, (iii) all participants, whether
aclive, inactive or retired, their beneficiaries and estates, who werc participants in and entitled
to accrue benefits under the Dime Bancorp, Inc. Retirement Plan immediately prior to April 1,
2002, and whose accrued benefits or pension benefits are based in whole or in part on the
WaMu Pension Plan’s cash balance formula, from April 1, 2002 o the present, (iv) all
participants, whether active, inactive or retired, their beneficiaries and estates, who were
participants in and entitled to accrue bencfits under the Pacific First Bank Retirement Plan
immediately prior to April 1, 1994, and whose accrued benefits or pension benefits are based in
whole or in part on the WaMu Pension Plan’s cash balance formula, from April 1, 1994 to the
present. :

l US_AGTIVEM3312804\25\79831,0003 S5-
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(e} *Class Claims” shall have the meaning sct forth in Section O of the
Recitals hereof.

M “Class Notice” shall mean the two notices, in the forms annexed hereto
as Exhibit “A” and appended to the Preliminary District Court Order (annexed hereto as Exhibit
“B"), which the Settling Parties agree is appropriate settlement notice and is reasonably
cateulated to apprise the Settlement Class of their rights under the Settlement Agreement, and
which shall be approved by the District Court and which shall include the provisions described
in Section 3.5(b) hereof and be served in the manner described in Section 3.5(b) hereof,

(®  “Debtors’ Counsel” shall mean Weil, Gotshal & Manges LLP.
()  “Dime Bancorp, Inc. Retirement Plan” shall mean the retirement plan

maintained by Dime Bancorp, Inc., the assets and Habilities of which were assumed by WMI
and which were merged into the WaMu Pension Plan, :

@) “District Court Final Approval Order” shall mean the final order and
torm of judgment of the District Court, in the form annexed hereto as Exhibit “C,” providing
the relicf deseribed in Section 3.5(c) hereof. ’

6)) “District Court Preliminary Approval Ordes” shall mean the order of the
District Court, in the form annexed hereto as Exhibit “B”, preliminarily approving this
Settlement Agreement and making the requisite findings and establishing the respective
procedures and dates as set forth in Section 3.5(a) hereof,

> “Effective Date” shall mean the date established pursuant to Section 7.1
hereof on which all of the conditions to settlement set forth in Section 3.1 through 3.6 hereof

. shall have been fully satisfied or waived by the appropriate party,

9] “Employee Claims™ shall mean the proofs of claim, if any, other than the
Class Claims, filed against the Debtors in the Chapter 11 Cases by individual, current or former,
employces of the Debtors and/or any WaMu Predecessor Companies or any other individuals
asserting rights to recovery on the same or similar bases as asserted in the Buus Action,
including but not limited to violations of ERISA Section 204(h).

(rh) “Fairness Hearing” shall mean the hearing established by the District
Cout in the District Court Preliminary Approval Order to consider final approval of the
Setilement embodied herein and entry of the District Court Final Approval Order.

(n)  “Final Order” shall mean, with respect to any judgment or order as to
which the time to appeal, petition for certiorari, move for reconsideration, or rehearing or any
other proceedings for review has expired and as to which no appeal, petition for cextiorari or
othet proceedings for re-argument or rehearing shall then be pending; and if an appeal, writ of
certiorari, re-argument or rehearing has been sought, such judgment or order shail have been
affirmed by the highest court to which such judgment or order was appealed, or cextiorari shall
have been denied or re-argument or rehearing shall have been denied or resulted in no

US_ACTIVEM3} 1280423179831 ,0003 -6-
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modification of such judgment or order, and the time to take anty fiuthor appeal, petition for
certiorari or move for re-argument or rehearing shall have expired; provided, however, that the
possibility that a motion under Rule 59 or Rule 60 of the Federal Rules of Civil Procedure or
any analogous rule under the Bankruptcy Rules, may be but has not then been filed with respect
to such judpment or order, shall not cause such Jjudgment or order not to be a Final Order; and,
provided, further, that, such judgment or order may becowe a Final Order regardless of whether
the District Court has entered an order regarding the Plan of Allocation or the award of legal
fees and expenses and regardless of whether any such order, if entered, has become final.

(o) “Great Western Retivement Plan” shall mean the retirement plan
maintained by Great Western Financial Corporation, the assets and liabilities of which were
assumed by WMI and which were mesged into the WaMu Pension Plan.

) “H.F. Ahmanson & Company Retirement Plan” shall mean the

tetirement plan maintained by HLF. Ahmanson & Company, the assets and liabilities of which
were assumed by WMI and which were merged into the WaMa Pension Plan,

(@  “Immediate Family” shall mean parents, prandparents, children and
grandchildren,

@) “Lead Counscl” shall mean Keller Rohrback, L.L.P., as lead counsel for
the Named Plaintiffs in the Buus Action. -

(s) “Named Plaintiffs™ shall mean the following persons, as plaintiffs on
behalf of themselves and on behalf of all members of the Settlement Class: Gary Buus, Bryan
Buck, Sidney John Flor, Kellie Plumb, Thomas Schoenieber, Audrey Schulman, and Margaret
Weber and each of their Successors-In-Interest; provided, however, that; whether or not
expressly stated herein, all rights and obligations that are binding on the Named Plaintiffs
pursuant to this Agreement, including each and every covenant, agreement, and warranty, also
shall be binding on all members of the Settlement Class.

(t) “Net Settlement Amount” shall mean the Settlement Amount less (1) the
lesser of (a) the sum of Sidley Austin’s unpaid legal fees and expenses for representing the
WaMu Pension Plax in the Buus Action, to the extent not paid by the Debtors’® insurance within
sixty (60) days of submission of the invoices to the insurance cariers, and (b) $1 million; (2)
the actuarial expenses and record keeping expenses relating to implementation of this
Agreement, and the expenses reasonably incurred by the Plan Administrator relating to the
execution of the Plan of Allocation and distributions, allocations and crediting pursuant to the
Plan of Allocation o the extent not covered by the Debtors” insurance; (3) expenses relating to
publication and other notice of the Class Notice; (4) subject to District Court approval, Case
Contribution Awards to the Named Plaintiffs in the aggregate amount of up to $65,000.00; and
(5) subject to District Court approval, Lead Counsel’s attorneys’ foes not to exceed 21% of the
Settlement Amount and Lead Counsel’s reasonable expenses incurred in this litigation.

US_ACTIVEM3312204\28179831,0003 -
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(¥)  “Pacific First Bank Pension Plan” shall mean the retirement plan
maintained by Pacific First Bank, the assets and liabilities of which were assumed by WMI and
which were merged into the WaMu Pension Plan.

(v} “PBGC” shall mean the Pension Benefit Guaranty Corporation.

(W) “Person” shall mean an individual, partnership, corporation,
governmental entity or any other form of entity or organization.

(X}  “Plaintiff Releasees” shall have the meaning set forth in Section 5.3
hercof.

M “Plan of Allocation” shall mean the plan of allocation and/or amendment
to the WaMu Pension Plan pursuant 1o which additional benefits will be provided to certain
participants in the WaMu Pension Plan on account of the Net Settlement Amount, approved by
the District Court as set forth in Section 7.3 hereof. '

. (z)  “Plan Trustee” shall mean JPMorgan Chase Bank, N.A., as Trustee for
the WaMu Pension Plan, on behalf of the WaMu Peasion Plan.

(aa)  “Plan Actuary” shall mean Towers Watson, as the Enrolled Actuary
pursuant to ERISA § 3042 and the provider of various employee benefit plan consultation and
administration services to the Debtors.

(bb)  “Plan Administrator” shall mean the PAC, as plan administrator of the
‘WalMu Pension Plan, on behalf of the WaMu Pension Plan.

(ce)  “Plan Record Keeper” shall mean Excellerate HRO, as record keeper of
the WaMu Pension Plan,

(dd}  “Preliminary Motion” shall mean the motion to be jointly filed by the
Named Plaintiffs, Named Defendants, and the Debtors secking, among other things,
preliminary approval of this Agreement and the Settlement embodied herein and the entry of
the Preliminary District Court Order,

(e} “Relensed Claims™ shall have the meaning set forth in Section 5.2 hereof,

(fD)  “Releasces” shall mean each of the Debtors and their non-Debtor
affiliates, the WaMu Pension Plan and all predecessors and successors thereto, the sponsor of
the WaMu Pension Plan and any successor plan sponsor and any contributing employet with
respect to the WaMu Pension Plan and any successor coniributory craployer and any plan into
which the WaMu Pension Plan is merged, including, but not limited to the WaMu Predecessor
Plans, the Plan Trustee, the PAC, the Plan Record Keeper, and all predecessors, snecessors,
parents, subsidiaries, affiliates, divisions, assigns, officers, directors, committees, employees,
fiduciaries, administrators, actuaries, agents, insurers, representatives, attorneys, retained
experts and trustees of cach of them. '
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(gg)  “Releases™ shall mean the releases set forth in Section 5.1 and 5.4 hereof,

(bh)  “Representatives” shall mean represeatatives, attorneys, agents, directors,
officers, employees, insurers and reinsuress,

(1)  “Settfemnent” shall mean the settlement to be consummated pursuant to
this Agreement the Bankruptcy Court Approval Order and the District Court Final Approval
Order.

.

Qi “Settlement Araouni” shall mean Twenty Miltion Dollars
($20,000,000.00).

(ki) “Settlement Class” shall mean collectively, all Persons within the scope
of the Certified Class and the Settlement Subclasses, including the Named Plaintiffs, and as to
each such Person, his, her or its beneficiaries, alternate payees (including spouses of deceased
Persons who were WaMu Pension Plan participants), Representatives and Successors-In-
Interest to the extent identified by the records of the WaMu Pension Plan; provided, however,
that the “Settlemnent Class” shall not include any Named Defendant in the Buus Action, or any
of their Immediate Family, beneficiarics, alternate payces (including spouses of deceased
Persons who wete WaMu Pension Plan patticipants), Representatives or Successors-In-Interest,
except for spouses and immediate family members who themselves are or were participants in
the WaMu Pension Plan or any of the WaMu Predecessor Plans, who shall be considered
members of the Settlement Class with respect 1o their own WaMu Pension Plan accounts,

() “Settlement Subclass or Seitlement Subclasses” shall mean (@) all
participants, whether active, inactive or retired, their beneficiaries and estates, who were
participants in and entitled to accrue benefits under the HLF. Ahmanson & Company Retirement
Plan immediately prior to July 1, 1999, and whose accrued benefits or pension benefits are
based in part on the WaMu Pension Plan’s cash balance formuta, from July 1, 1999 to the

“present; and (i) all participants, whether active, inactive, or retired, their beneficiaries and
estates, who were participants in and entitled to accrue benefits under the Great Western
Retirement Plan immediately prior to January 1, 1998, and whose accrued benefits or pension
benefits are based in whole or in part on the WaMu Pension Plan’s cash balance formula, from
January 1, 1998 to the present, but only with respect to such participants not deseribed in
subsection (ii) of Section 1.2(d) hereof, : -

(mm) “Settling Defendants” shall mean () the WaMu Pension Plan, (ii) the
PAC, and (iii} for purposes of this defined term only, non-defendant WMI and its debtor and
non-debtor affiliates, subsidiaries, successors and assigns.

(nn)  “Sidley Austin” shall mean Sidley Austin, LLP, counsel of record in the
Buus Action to Named Defendants. '

(o0)  “Stipulated Dismissals” shall mean the stipulated dismissals of (1) the
Buus Action against the Named Defendants and (2) the Class Claims in the Chapter 11 Cases.
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t

- (pp)  “Successor-In-Interest” shall incan a Person’s estate, legal
representatives, heirs, successors or assigns.

(q@ “Tax Code” shall mean the Intermnal Revenue Code of 1986, as amended
from time to time, '

(r)  “WaMu Pension Plan” shall mean that cextain “employee pension benefit
plan,” within the meaning of ERISA § 3(2)(A), 29 U.S.C § 1002(2XA), and a “defined benefit
plan,” within the meaning of ERISA §3(35),20 US,C. § 1002(35), which plan is intended to
satisfy the tax requircments of Section 401 of the Internal Revenue Codc and which plan is
sponsored by WML, together with any and all WaMu Predecessor Plans.

(ss)  “WaMu Predecessor Companies” shall mean, collectively, Great Western
Financial Corporation; Dime Bancorp., Inc.; HLF. Abmanson & Company: and Pacific First
Federal Savings Bank, whosc former employees participated or participate in the WaMu
Pension Plan and/or whose prior retitement plans have been merged into the WaMu Pension
Plan. :

(t) “WaMu Predecessor Plans” shall mean, collectively, the Dime Bancorp,
Inc. Retirement Plan, the Great Western Retirement Plan, the HL.F. Ahmanson & Company
Retirement Plan, the Pacific First Bank Pension Plan. and the Washington Mutual Savings
Bank Retivement Plan. '

: Section 1.3,  Singular and Plural. Definitions used herein shall apply to the
-singular and plural forms of cach term defined. . :

Section 1.4.  Gender. Definitions used herein shall apply to the masculine,
feminine, and neuter genders of each term defined.

Section 1.5.  References to a Person. Refsrences to a Person are also to the
Person’s permitted successors and assigns.

Section 1.6, Terms of Inclusion. Whenever the words “include.” “includes” or
“including” are used in this Settlement Agreement, they shall not be limiting but sather shall be
deemed to be followed by the words “without limitation.” -

ARTICLE I

REPRESENTATIONS AND WARRANTIES

Section2.1.  Settling Parties’ Representations and Wartanties. The Settling
Parties, and each of them, represent and watrant, to the extent applicable, as follows:

{a) Each of the Settling Parties is duly organized, validly existing and in
good standing under the laws of the jurisdiction of its organization with all requisite power and
authority to carry on the business in which it is engaged, to own Lhe properties it owns, to
execute this Agreement and to consummate the transactions con templated hereby.
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(b}  Each of the Settling Parties (with respeet to WM, upon entry of the
Bankyuptcy Court Approval Order) has the full requisite power and authority to exccute and
deltver and to perform its obligations under this Agrecment, and the execution, delivery and
performance hereof, and the instruments and documents required to be executed by it in
connection herewith (i) have been duly and validly authorized by it and (ii) ate not in
contravention of its organizational documents or any agreements specifically applicable to it.

(c) Each of the Settling Parties is voluntarily entering into this Agreement as
aresult of arm’s-length negotiations among its respective counsel, that, in executing this
Agreement, it is relying solely upon its own judgment, belief and knowledge, and-the advice
and recommendations of its own independently selected counsel, concerning the nature, extent
and duration of their rights and claims hereunder and regarding all matters which relate in any
way to the subject matter hereof, and that, except as provided herein, it has not been influenced
to any extent whatsoever in executing this Agreement by any representations, statements or
omissions pertaining to any of the foregoing matters by any party or by any person representing
any party to this Agreement.

(d) Each of the Settling Parlies has carefully read the contents of this
Agreement, and this Agreement is signed freely by each Person executing this Agreement.

(e Bach of the Settling Parties does not have knowledge of any proceeding,
litigation or adversary proceeding before any court, arbitrator or administrative or governmental
body that is pending against it which would adversely affect its ability to enter into this
Agreement or to perform its obligations hereunder.

Section 2.2.  Named Plaintiffs’ Reprosentations and Warranties.

(a)  The Named Plaintiffs, jointly and severally, represent and warrant that
the Named Plaintiffs have not filed a proof of claim apainst any of the Debtors in connection
with the issues asserted or that could have been asserted in the Buus Action other than the Class
Claims.

(b)  The Named Plaintiffs represent and warrant that the claims and causes of
action asserted, or that could have been asserted, in the Amended Complaint represent all the
claims and causes. of action that are maintained by the Named Plaintiffs, for and oa behalf of
themselves and the Settlement Class that could have been asserted in the Amended Complaint.

Section 2.3.  No Admission of Liability. The Settling Parties understand and
agree that this Agreement embodies a compromise and settlement of disputed claims, and that
nothing in this Agreement, including, without limitation, the furnishing of consideration for this
Agreement, shall be deemed fo constitute any finding of wrongdoing by any of the Seltling
Defendants, or give rise to any inference of wrongdoing or admission of wrongdoing or liability
in this or any other proceeding. This Agreement and the distsibutions, allocations and crediting
1o be made hereunder are made in compromise of disputed claims and are not admissions of any
liability of any kind, whether legal or factual, and the Settling Defendants expressly deny any
such liability or wrongdoing. Neither the fact nor the terms of this Agreement shall or may be
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offered or received in cvidence in the Buus Action or any other action or proceeding for any
purposc, except in an action or proceeding to enforce this Agreement or arising from or relatin g
to the Bankruptey Court Approval Order, the District Court Preliminary Approval Order or the
District Court Final Approval Order. None of the Setling Parties or the Releasees waives or
intends to waive any applicable attorney-client privilege or work product protection for any
negotintions, statements, or proceedings relating to this Settlement Agreement.

ARTICLE I

CONDITIONS TO EFFECTIVENESS OF THE SETTLEMENT

Section 3.}.  Final and Unconditional Settlement/Approval Orders. The
occurrence of the Effective Date and the consummation of the Settlement provided for herein are
subject 1o satisfaction of the following conditions precedent: (a) the Bankruptcy Cowrt Approval
Order has been entered by the Bankruptey Court and has become a Final Order, (b) the Distriot
Court Final Approval Order has been entered by the District Court and has become a Final
Order, and (¢) each of the conditions set forth in Section 3.2 through 3.6 hereof has been satisfied
in full or waived, in whole or in part.

Section3.2.  Stipulation to Certify Settlement Subclasses for Purposes of
Settlement. Solely for settlement purposes on the terms set forth in this Agreement, the Settling
Partics agree to stipulate to certification of the Settlement Subclasses pursuant to Rule 23 of the
Federal Rules of Civil Procedure; provided, however, that, in the event that the Effective Date
does not occur, the Settlement Subclasses shall not be deemed to have been certified byorasa
result of this Agreement, and the Buus Action and the claims asserted by the Named Plaintiffs
and members of the Settlement Class in the Chapter 11 Cases, including, without limitation, the
Class Claims and the Employee Claims, shall, for all purposes with respect to the Settling
Parties, revert to their status as of the day immediately prior to the execution hereof; provided,
further, that, in such event, the Setiling Defendants shall not be decmed to have consented to the
allowance or priorify of any Claim, the certification of any subclass, the agreements and
stipulations in this Agrecment concerning class definition or certification of any subclasses shall
not be used as evidence or argument to support certification of any subclasses or class definition,
and the Settling Defendants will retain all rights to object to the Claims asserted by the Narned
Plaintiffs and members of the Settlement Class in the Chapter 11 Cases, including, without
limitation, the'Class Claims, and oppose class certification of the Settlement Subclass.

Section 3.3.  District Court Certification. The District Court shall have certified
the Settlement Subclass for settlement purposes pursuant to Rule 23(a)(1)-(4), 23(b)(1) or (2) and
23(e) of the Federal Rules of Civil Procedure, with the Named Plaintiffs as the named class
representatives, with Lead Counsel as counssi for the Named Plaintiffs and with a2 “Seltlement
Class,” comprised of the Certifted Class and the Settlement Subclass as a non opt-out class.

Section 3.4,  Bankruptoy Court Approval. Without limiting the provisions of
Section 3.1 or Article VII hereof, within seven {7) days following entry of the District Court
_Preliminary Approval Order in accordance with the terms and provisions of Section 3.5 hereof,
the Debtors shall file a motion in the Bankruptcy Court, pursuant to Rule 5019 of the Federal
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Rules of Bankruptey Procedure (the “Bankruptey Rules™), secking entry of the Bankruptey Court
Approval Order approving this Agreement and the Settlement contemplated herein, subject to the
oceurrence of the Effective Date (the “Bankruptey Court Approval Motion™). The Bankruptey
Court Approval Motion shall further provide that, on and effective as of the Effective Date, the
Class Claims and the Employee Claims shall be released and expunged in their entirety.
Notwithstanding anything contained herein to the contrary, all of the Settling Parties agree to
cooperate in good faith and, as may be requested by the Debtors, use their reasonable best efforts
to obtain entty of the Bankruptcy Court Approval Order. The hearing before the Bankuptcy
Court to consider enlry of the Bankruptey Court Approval Order shall be held subsequent to
entry of the Peeliminary Disttict Court Order and, if determined by the Bankruptcy Court and the
District Court, jointly with the hearing before the District Court o consider entry of the District
Court Final Approval Order.

Section 3.5,  District Coutt Approval. Without limiting the provisions of
Section 3.1 and Article VII hereof, within fourteen (14) days from the execution hereof by the
Settling Parties, absent an agreement by the Setiling Partfies to extend this time period, Lead
Counsel shall prepare and file, as a joint pleading on behalf of the Named Plaintiffs and the
Settling Defendants, a motion, including ali proposed orders, notices and any other exhibits
thereto, with the District Court seeking (i) approval of this Agreement and the Settlement
embodied herein as fair and reasonable, (ii) entry of the District Court Preliminary Approval
Order, in the form aitached hereto as Exhibit “B” and (iiD) entry of the District Court Final
Approval Order, in the form attached hereto as Exhibit “C” (the “District Court Moticn™), which
motion and the exhibits thereto, including the Class Notice shall be reasonably satisfactory to the
Settling Defendants and the Releasees. Lead Counsel shall also prepare and file a memorandum
of lav, on behalf of the Named Plaintiffs, in support of the relief requested in the District Court
Motion. Notwithstanding anything contained herein to the contrary, all of the Setiling Parties
agree {o cooperate in good fajth, including, without limitation, by taking all reasonable steps and
efforts contemplated by this Agreement and any other steps or efforts which may become
necessary by order of the District Court (unless such order materially modifies the terms of this
Agreement}, to carry out the transactions contemplated by this Agreement, including, without
limitation, the following:

(8)  Preliminary Approval of Settlement and of Notices. The District Court
Motion sball seek entry of the District Court Preliminary Approval Order, inchuding the exhibits
thereto, which order shall (i) preliminarily approve the Settlement embodied herein, (ii) cstablish
a date and time for the Fairness Hearing, (iii) direct the time and manner of the Class Notice to
be served upon the Settlement Class, (iv) find (1) that the proposed form of Class Notice fairly
and adequately (A) describes the terms and elTect of this Agreement and the Selilement, (B)
provides notice to the Settlement Class of the time and place of the Fairness Hearing, and (C)
describes how the recipients of the Class Notice may object to approval of the Settlement, and
(2) that the proposed manner of serving the Class Notice to the members of the Settlement Class
is the best notice practicabfe under the circumstances, (v) authorize the disbuisciment from the
Plan of up to $100,000 for the payment of costs of the Class Notice, (vi) approve the payment by
the WaMu Pension Plan of up to $1,000,000 of Sidley Austin’s fees and expenses fom the
WuMu Pension Plan as an administrative expense of the WaMu Pension Plan, which Sidley
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Austin incurred in connection with assisting in administering the Settlement, including, but not
limited to, assisting in the following activities: (A) identifying and locating class members, (B)
preparing a Plan of Allocation, (C) preparing a Plan amendment, (D) distributing notice and
information about the Settlement to the Settlement Class, and (E) distributing the Net Settlement
Amount to the Settlement Class; which payment shall be made within thirty (30) days of the
expitation of the period set forth in Section 1.2(t) for payment by the Debtors® insurance; and
(vii) preliminarily enjoin (1) any member or members of the Settlement Class from asserling
rights to recovery on the same or similar bases as asserted in the Buus Action, the Class Claims,
or the Employee Claims and (2) any Person from bringing, in any forum, action or proceeding of
any kind, any claims against the Releasees for indemnity and/or contribution arising out of the
Buus Action or any other Claims arising out or related to the Released Claims.

(b)  Issuance of Class Notice. Within sixty (60) days of the District Court’s
entry of the Preliminary District Court Order, Class Notice shali be (1) delivered to the following
Persons, in the form and manner approved by the District Court, as directed by the District Court
in the District Court Preliminary Approval Order: (i) all of the Settling Parties; (ii) all members
of the Settlement Class who after reasonable efforts have been identified and whose current
mailing addresses have been ascertained, (iii) any Person against whom the Named Plaintiffs
have asserted a claim based upon any of the events or transactions giving rise to the Buus Action,
{iv) the Bankruptcy Court, and (v) every Person currently acting as a fiduciary 1o the WaMu
Pension Plan, to the extent their identity and address is known by Lead Counsel and )
published once in the Seattle Times, by newswire, and on the following websites:
www.kellersettlements.com and www keelle.com; provided that should additional time beyond
sixty (60) days be needed in good faith by any Settling Party to effectuate the issuance of Class
Notice, the Settling Parties will then consent to an extension of the sixty (60) day period for the
additional amount of time needed in good faith to cffectuate the issuance of Class Notice, and
such exiension will not require additional Court approvai.

: (c)  The District Court Final Approval Order. The District Court Motion
shall also seek entry of the District Court Final Approval Order, which shall (i} approve the
Settlement; (ii) approve the Net Settlement Amount; (iii) dismiss the Buus Action with prejudice
and enter judgment; (iv) approve the payment of Lead Counsel’s attorneys’ fees and costs, and
Case Contribution Awards for Named Plaintiffs in the mammer provided for in Section 9.1; and
(v) permanently enjoin the members of the Settlement Class from bringing any Released Claim

. against any Settling Defendant and any Releasee, either derivatively or on behalf of themselves,
or through any Person purporting to act on their behalf or purporting to assert a Released Claim
under or through them, in any forum, action or proceeding of any kind; and (vi) permanently
enjoin any Person from bringing, in 2ny forum, action or procecding of any kind, any claims
against the Releasees for indemnity and/or contribution arising out of the Buus Action ot any
other claims arising out of or related to the Released Claims. The District Cowt Final Approval
Order shall not award costs to any Person except as explicitly set forth tn this Agreement.

(&)  ’IbeFairness Heering. At the Fairness Hearing, the District Court shall
determine: (i) whether to enter the District Courl Final Approval Order; (ii) whether the
distribution, allocation and crediting of the Net Scttlement Amount as provided in the Plan of
Allocation should be approved; and (jii) the amount of legal fees, compensation and further
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expenses that should be awarded to Lead Counsel and the Namod Plsintiffs as contemplated by
Axticle IX of this Agreement. The Seitling Parties agree to support entry of the District Court
Final Approval Order as contemplated by clause (i) of this Section 3.5(d), it being expressly
understood that neither the District Court Final Approval Order nor this Agreement shall, or shall
be construed to, derogate or otherwise modify any prior order of the Bankruptey Court; provided,
howevet, that the Bankruptcy Court Approval Order shall specifically state that WMI's
performance of its obligations under this Agreement is not in derogation of, nor does it require a
modification of any prior order of the Bankruptey Court. The Scttling Defendants agree not to
take any position with respect to the matters desctibed in clauscs (i) or (jii) of this Section
3.5(d). A

Section 3.6.  Intemnal Revenue Service Approval. The sponsor of the WaMu

Pension Plan and any successor sponsor thereto shall have received approval from the Internal
Revenue Service of an amendment to the WaMn Pension Plan, which amendment, shall provide
for the Plan of Allocation of the Net Settlement Amount, Case Contribution Awards, the
payment of Lead Counsel attorneys fees and expenses, and payment of other fees and expenses
as provided for in this Agreement; provided, however, that within fourteen (14) days from the
cxecution hereof by the Settling Parties, absent an agreement by the Settling Parties to extend
such time period, the sponsor of the WaMu Pension Plan shall submit such amendment to the
WaMu Pension Plan to the Internal Revenue Service for its consjderation and approval, Should
the Effective Date not oceur because the WaMu Pension Plan is unable to secure a favorable
determination of approval from the Internal Revenue Service as such amendment, then this
Agreement shall be null and void, the District Court Preliminary Approval Order shall be
vacuted and the underlying litigation shall resume without prejudice to the parties, provided,
however, that the parties will negotiate in good faith regarding any modifications to this
Agreement that may be necessary to obtain IRS Approval.

ARTICLE 1V

COMPROMISE AND SETTLEMENT

Section4.l. Increase in Liabilities of WaMa Pension Plan, As Soon as
reasonably practicabls, but in no event later than thirty (30) days following the Effective Date,
the sponsor of the WaMu Pension Plan and any successor sponsor thereto shall adopt an
amendruent to the WaMu Pension Plan which will increase the liabilities of the WalVu Pension
Plan to those participants of the WaMu Pension Plan who are members of the Settlement Class
by the Net Settlement Amount in accordance with the Plan of Allocation (such increase in
liabilities of the WaMu Pension Plan and the steps neccssary to effectuate the terms of this
Settlement are referred to herein as the “Settlement Implementation™). The increase in liabilities
of the WaMu Pension Plan pursuant 1o this Section 4.1 shall be in full and final satisfaction of all
claims asserted in the Buus Action, the Class Claims, and the Employee Claims, including the
Released Claims pursuant to Section 5.2 hereof, and no other payments or increases in labilities
shall be made by or incurred on behalf of the Settling Defeudants or the Releasees to the
Settlement Class in connection with the Settlement. Except as set forth in Art. VII and IX hereof
or as otherwise specified in this Agreement, the Settling Parties shall bear their own costs and
expenses, including, without limitation, attorneys’ fees and expenses, in connection with
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effectuating the Settlement and securing all necessary court orders and approvals with respecet to
the same,

‘Section 4.2.  Acknowledgements Regarding Net Scitlement Amount. The
Settling Defendants agree and acknowledge that, unless this Agreement is terminated as
provided in Article VIII hereof, the Settlement Implementation must be cffectuated pursuant to
this Agreemont regardless of whether any court or jury ultimately detemines that the fault, if
any, of the respective Settling Defendants is less in propottion to the WaMu Pension Plan’s
damages than the Net Settlement Amount. The Named Plaintiffs agree and acknowledge on
their own behalves and on behalf of the members of the Settlement Clugs that they have no right
to seek additional sums or to further increase the liabilities of the WaMu Pension Plan from the
Releasees based on the Released Claims, regardless of whether any court or jury uitimately
determines that the fault, if any, of the Releasees is greater in proportion to the damages sought
by the Named Plaintiffs than the Net Settlement Amount. ’

) Section 4.3.  Withdrawal of the Section 362 Motion. As soon as reasonably
practicable following the Effective Date, the Named Plaintiffs shall take any and all actions as

are necessary to cause the withdrawal of the Stay Relief Motion, filed in the Bankruptcy Court,
with prejudice,

" ARTICLE V

RELEASES AND COVENANT NOT TQ SUE

‘ Section 5.1.  Named Plaintiffs’ Releasc of the Releasees. On the Effective Date,
and without the need for the execution and delivery of additional docmentation or the entry of
any additional orders of the District Court or the Bankruptcy Court, except as expressly provided
in this Agreement, the Named Plaintiffs, on behalf of themselves and on behalf of the Settlement
Class, and their predecessors, successors and assigns and each of their affiliates, officers,
employees and agents (collectively, the “Buus Releasors”) shall be deemed to have irrevocably,
absalutely and unconditionally released, acquitted and forever discharged the Releasees, their
affiliates, their su¢cessors and assigns and each of their respective past and present officers and
directors and employees from the Reloased Claims that the Named Plaintiffs and the Scttlement
Class, directly, indirectly, derivatively, or in any other capacity ever had, now have or hereafter
may have, including, without timitation, the Class Claims and the Employee Claims. Without
limiting the foregoing, on the Effective Date and notwithstanding that an appeal of the
Bankruptcy Court Approval Order, the Preliminary District Court Order or the District Conrt
Final Approval Order may be pending and uitimately sustained, in whole or in part, each Buus
Releasor, which is not an appellant to any such appeal shall be deemed to have frrevocabty,
absolutely and unconditionaily waived any and all rights to (a) receive consideration in excess of
that portion of the Net Settlement Amount that shall be allacated and payable to or for the benefit
of such Buus Releasor in accordance with the terms and provisions of Article VII hereofand (b)
scek relief against the Settling Defendants in the Buus Action beyond that provided in this
Agreement. Notwithstanding anytbing contained herein or elsewhere to the contrary, the
loregoing is not intended to uor shall it have the effect of releasing the Releasees from the
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performance of their obligations in accordance with this Agreement and the terms of the District
Court Fisal Approval Order and the Baokruptcy Court Approval Order,

Section 5.2.  Released Claims. The “Released Claims” shall mean any and all \
claims, demands, liabilities and causes of action of any nature whatsoever, including, without :
limitation, claims for any and all losses, damages, unjust enrichment, attorneys’ fees,
disgorgement of fees, litigation costs, injunction, declaration, contribution, indemnification or
any other type or nature of legal or equitable relief, whether accrued or not, whether already
acquired or acquired in the future, whether known or unknown, in law or equity, brought by way
of demand, complaint, cross-claim, counterclaim, third-party claim or otherwise, arising from or
relating to (a) the causes of action asserted or that could have been asserted in the Amended
Complaint, the Class Claims or the Employee Claims or that would be barred by principles of res
Judicata had the claims asserted. in the Amended Complaint or in the Class Claims or the :
Employee Claims been fully litigated and resuited in a judgment or order; (b) the actions or !
claims asserted by any Person in the Chapter 11 Cases that arose out of the breach or alleged
breach of any duty owed to the WaMu Pension Plan, the WaMuy Predecessor Plans, or their
participants under ERISA; (¢) the WaMu Pension Plan’s and/or the WaMu Predecessor Plan’s
cash balance formula for calculating pension benefits or the alleged failure to comply with
ERISA’s notice and disclosure provisions in connection therewith, including, without livaitation, i
any claims and causes of action asserted, or that could have been asserted, for and on beohali of
the Named Plaintiffs, the members of the Settlement Class, or the WaMu Pension Plan against
any of the Releasees; or (d) for indemnity or contribution with respect to any claim (i) described
in the foregoing clauses (a) or {b) or (c), or (ii) arising out of or relating to this Agreement and/or
the Settlement Amount. The Released Claims do not include (i) unrelated claims for vested
benefits or (ii) claims based on improper benefit calculations not related to the causes of action
asserted or that could have been asserted in the Amended Complaint, the Class Claims or the
Employee Claims. :

Section 5.3.  Settling Defendants’ Releases of the Named Plaintiffs, the
Settlement Class and Plaintiffs’ Counsel. Effective upon the entry of the District Court Final
Approval Order, the Settling Defendants shall be deemed to have irrevocably, absolutely and
unconditionally released, acquitted and forever discharged the Named Plaintiffs, the Settlement
Class, Lead Counsel and other counsel who represent members of the Settiement Class, if any
(collectively, the “Plaintiff Releasees™) from any and all claims relating to the institution or
prosecution of the Buus Action or the settlement of any Released Claims, as well ag any and all
claims for contribution, for indemnification, or any other claims relating to the Settlement
Amount effectuated on account of the Settling Defendants (collectively, the “WMI Released
Claims™). )

Section 54.  Releases Among Settling Defendants. Effective upon the entry of
the District Court Final Approval Order, euch Setiling Defendant absolutely and unconditionally
releases and forever discharges each Releasee from any and all claims arising out of the Released
Claims, including, without limitation, any and all claims for contribution or indemnification for
such Released Claims, or any other claims relating to payment of the Setilement Amount.
Notwithstanding the foregoing, if any Releasee who is not a signatory to this Agreement asserts a
Claim against a Settling Defendant arising out of the Released Claims, including, without
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limitation, any and all claims for contribution or indemnification for such Released Claims, or
any other claims relating to the Class Settlement Amount, then the release provided in this
Section 5.4 in favor of such Releasee shall be null and void as against such Settling Defendant,
unless such Claim by the non-signatory Releasee is asserted against the Settling Defendant as a
counterclaim to a Claim asserted by such Settling Defendant against such non-si gnatory Releasec
arising out of the Released Claims, including, without limitation, any and all claims for
contribution or indemnification for such Released Claims, or any other claims relating to the
Settlement Amount.

Section 5.5.  Covenants Not to Sue. The Named Plaintiffs covenant and agree
on their own behalf, and on behalf of the Settlement Class: (i) not to file against any Releasce
any claim or action based on or arising from any Released Claim and (ii) that the foregoing
covenants and agreements shall be a complete defense to any such Released Claims against any
of the respective Releasees. The Settling Defendants covenant and agree on their own behalf,
and on behalf of any agents or representatives thereof: (i) not to file against any Plaintiff
Releasees any claim or action based on or arising from any WMI Released Claim and (ii) that the
foregoing covenants and agreements shall be a complete defense to any such WMI Released
Claims against the Plaintiff Releasees.

Section 5.6,  Expungement of Claims. Notwithstanding (he terms and
provisions of Section 5.2 hereof, on the Effective Date, all Released Claims, Class Claims and
Employee Claims shall be deemed released and expunged, and the Debtors shall be authorized to
take any and all actions as may be necessary to cause the release and expungement thereof to be
reflected on the Debtors’ claims registry in the Chapter 11 Cases.

Section 5,7.  Cal. Civil Code Section 1542. The Settling Parties stipulate and
agree that, by the terms of the District Court Final Approval Order and the Bankruptey Court
Approval Order, each member of the Settlement Class shall have and be deemed to have waived
and relinquished, to the fuflest extent permitted by law, any and all provisions, rights and
benefits conferred by Scction 1542 of the California Civil Code or any federal, state, or forei gn
law, rule, regulation or common law doctrine that is similar, comparable, equivalent, or identical
to, or which has the effect of, Section 1542 of the California Civil Code, which provides:

A peneral release does not extend to claims which the creditor does not know or
suspect to exist in his or her favor at the time of executing the release, which if
known by him or her must have materially affected his or her seitlement with the
debtor.

Notwithstanding the provisions of Section 1542 and any similar provisions, rights and benefits
conferred by any law, rule, regulation or commoen law doctrine of California or in any federal,
statc or foreign jurisdiction, the Settling Parties understand and agree that the releases to be given
pursuant to this Setdement Agreement shall include Released Claims that are not known or
suspected 1o exist at the time such releases are given.
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ARTICLE V{
COVENANTS

Notwithstanding the covenants set forth in Article IIT hereof, the Settling Parties further
covenant and agree as follows:

Section 6.1.  Taxation of Settlement Amount. The Named Plainliffs
acknowledge that the Releasees have no responsibility for any taxes due on the Settlement
Amount, if any, or that the WaMu Pension Plan or the Named Plaintiffs or Lead Counsel receive ,
on account of the Settlement Amount, should any be awarded pursuant to Article IX hereof, )
Nothing herein shall constitute an admission or representation that any such taxes will or will not

be due.
Section 6.2.  Tax Qualification of Selflement Amount and of Allocation of Net

Settlement Amount. The Settling Parties recognize that the Settlement Amount, including ) !
smounts to be distributed, allocated or credited to participants who are members of the : i
Settlement Class, attorneys’ fees and expenses paid to Lead Counsel and the Case Contribution :
Awards, will be paid from a tax-qualified defined benefit pension plan, and that the sponsor of

the WaMu Pension Plan and any successor sponsor thereto will take measures, as appropriate, to

ensure that the actions contemplated under this Agreement satisfy the tax-qualification -

requirements of the Tax Code. This Agreement is not intended to require any of the Settling

Partics or the Releasees to perform an unlawful act or an act that would violate the tax-

qualification requirements of the Tax Code, but to the extent that the Agreement unambiguously

puiports to require any such act, the Seitling Parties agree to amend the Agreement to bring il

into conformity with the law and the tax-qualification requirements of the Tax Code, as

necessary, in the manner that best effectuates, to the extent possible under applicable law, the

intent of the Agreement as expressed in its written terms.

ARTICLE VI

EFFECTIVE DATE OF SETTLEMENT;
THE CLASS SETTLEMENT AMOUNT

: Section 7.1, - Establishment of Effective Date of Settlement. The Effective Date
shall be the first (1st) Business Day on which (a) 2] of the conditions to settlement set forth in
Section 3.1 through 3.6 hereof shall have been satisfied in full or wajved by the appropriate
party, and (b) the WaMu Pension Plan has received notice of satisfaction or waiver by the
appropriate party of all conditions set forth in Section 3.} through 3.6 hereof from Lead Counsel;
provided that if within ten (10) business days of such notice from Lead Counsel any Settling
Defendants’ counsel shall deliver to Lead Counsel and the WaMu Pension Plan a notice
contending thai one or more of the condilions set forth in Section 3,1 through 3.6 hereof has not
been met and identifying each such condition, then the Effective Date shall be the date, if any,
that the Bankruptcy Coutt renders a decision concurring with Lead Counsel that each and every
condition set for in Section 3.1 through 3.6 hereof has been satisfied or waived by the
appropriate party. There shall be no increase in the liabilities of the WaMu Pension Plan on
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account of the Settlernent Amount prior to the Rffective Date. Following the Effective Date, the

Settling Partics shall use best efforts to promptly effectuate the Settlement Implementation, and

in any event will do 50 no later than ninety (90) days after the Effective Date, provided that

should additional time beyond ninety (90) days be needed in good faith by any Settling Party to i
effectuate the Settlement Implementation, the Settling Parties will then consent to an extension .
of the ninety (90) day period for the additional amount of tire necded in good faith to effectuate

the Settlement Implementation, and such extension will not require additional Court approval.

Section 7.2, ° Disbursement from WaMu Pension Plan for Payment of Class
Notice. Lead Counsel shall direct the WaMu Pension Plan in writing, with notice to the Settling
Detendants, but without further order of the Bankruptcy Court or the District Coutt, to disburse
an amount for the payment of reasonable costs of the Class Notice not to exceed $100,000. If
Lead Counsel wishes to have additional costs of the Class Notice pnid by the WaMu Pension
Plan before the Seitlement is final, T.ead Counsel shall seek approval from the District Court
upon due notice to the Settling Defendants, If the Agrecement is terminated or the Setflement
does not become final and unconditional for any other reason, Lead Counsel shall have no : i
obligation to reimburse the WaMu Pension Plan or any other entity the costs of the Class Notice, i
or other costs or expenses charged to the WaMu Pension Plan under this Agreement, to the '
extent already incurred.

Section 7.3.  Plan of Allocation of Settlement Amount.

‘ (2)  The allocation of the Net Seftlement Amount shail be performed pursuant
to the Plan of Allocation set forth in Section 7.3(b) hereof and, as required, an amendment to
the WaMu Pension Plan effectuating such Plan of Allocation, after consultation with the Plan
Administrator and based upon reasonably accessible records maintained by the WaMu Pension
Plan and/ot the Plan Administrator, and approved by the District Court. In all circumstances,
distributions, allocations or crediting pursnant to the Plan of Allocation shall be made by the
‘WaMu Pension Plan,  The Plan of Allocation is a matter scparate and apart from the
Settlement between the Settling Parties, and no decision by the District Court concerning the
Plan of Allocation shall affect the validity of this Agreement or finality of the Settlement in any
manncr. The Seitling Defendants and the Releasees shall have the right to review the Plan of
Allocation before it is filed with the District Court and the opportunity to object to the extent
that the Settling Defendants or the Releasees determine that the Plan of Aliocation cannot be
implemented in a reasonable time and manner and without imposing unduc expense or burden.
Once approved by the District Coust, the Plaintiff Releasees shall bave no responsibility or bear
any liability for the implementation of the Plan of Allocation by the WaMu Pension Plan,

(®)  The proposed Plan of Allocation is to provide members of the Settlement
Class who have been identified afler reasonable best efforts and whose addresses have been
ascertained after reasonable best efforts with an additional benefit under the WaMu Pension
Plan caleulated as the quotient of (i) the Net Settlement Amount divided by (ii) the aggregate
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number of such members who have been identificd and whosc curent address has been
ascertained.

Section 74, Appeals With Respect to the Bankruptey Court Approval Order,
the Preliminary District Court Qrder or the District Court Final Approval Order. Tn the event
that an appeal of the Bankeuptey Court Approval Order, the Preliminary District Court Order or
the District Court Final Approval Order with respect to the compromise and settlement embodied
herein is taken, any funds of the WaMu Pension Plan which would otherwise be distributable,
allocable or credited and payable to-any such appcllant shall be (i) held by the WaMu Pension
Plan until each of the orders appealed from become a Final Order and (ii) prior to the
distribution, allocation or crediting thereof to the applicable appetlant, and if authorized by an
order of the Districi Court, the Bankruptey Court or such other court of competent jurisdiction,
assessed all fees and expenses incurred by the Seitling Defendants in the defense of any such
appeal,

ARTICLE VI

TERMINATIONS

Section 8.1.  Tenmination. This Agreement may be terminated by the Settling
‘Parties, and thereupon become null and void, in the following circumstances:

(2)  If (i) the Bankruptcy Court declines to approve the Settlement and if such
order declining approval has become Final, or (i1) the Bankruptey Court Approval Otder is
reversed and such reversal has become Final, or (iii) if the District Court declines to enter the
District Court Final Approval Order, then this Agreement shall automatically terminate, and
thereupon become null and void. '

(b)  Ifany Settling Party concludes that the District Court Final Approval
Order does not satisfy the terms and conditions of this Agreement in any material respect, such
Settling Party may, within ten (10) days afler the District Court’s cniry of the District Court Final
Approval Order, give the Settling Parties written notice thereof. 1f within fourteen (14) days
after the giving of such written notice the Settling Parties have not agreed in writing to proceed
with all or part of the Agreement pursuant to the Distijet Court Final Approval Order as entered
by the District Court, any Settling Party may submit to the District Court the issue as {o whether
the District Court Final Approval Order in fact does not satisfy the terms and conditions of this
Agreement in any material respect. Such submission to the District Coust shall be pursnant {o 28
U.5.C. § 636(c), and the District Court’s decision on the issue shall be binding. If the District
Court concludes that the District Court Final Approval Order doces not satisfy the terms and
conditions of this Agreement in any material respect, then, when such ruling has become a Final
Order, the Settling Party who submitted the written notice contemplated by this Section 8.1(b)
may terminate this Agreement by giving further written notice to alt Setiling Parties,
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(c) If the District Court Final Approval Order cntered.by the District Cowt is
reversed or modified in any material respect on appeal, and if within thirty-one (31) days after
the date when such reversal or modification becomes a Final Order the Settling Parties have not
agreed, in writing, to proceed with all or part of the Agreement in light of such ruling, then this
Agreement shall antomatically terminate, and thereupon become null and void.

{d) If the provisions of Article 11 hereof are not fully satisfied or waived by
the appropriate party in acoordance with their respective terms, on the timetable set forth in the
respective Sections, then this Agreement shall terminate, and thereupon become null and void.

Section 8.2.  Conseguences of Termination of the Agreement. If the Agreement

is terminated and rendered null and void for any reason specified in Section B,1 hereof, the
following shall occur: )

(=) The Buus Action and the parties’ claims and defenses in the Chapter 11
Cases shall for all purposes with respect 1o the Settling Parties revert to their status as of the day
immediately prior to the date hereof, including that the Class Claims wiil not be expunged numc
pro tunc,

(®)  All Releases given under or pursuant to this Agreement, and all
Stipulated Dismissals, shall be nuil and void; none of the terms of the Agreement shall be
effective or enforceable, including, without limitation, Article VI and those provisions providing
for reimbursement of costs as set forth in Sectjon 7.2 hereof; neither the fact nor the terms of this
Agreement shall be offered or received in evidence in the Buus Action, in the Chapler 11 Cases,
or in any other action or proceeding for any purpose, except in an action ot proceeding arising
under this Agrecment or arising out of or relating to the Fina) Ovder.,

Section 8.3.  Return of Materials. Except for attorney notes, pleadings, other
court submissions and transcripts of depositions and exhibits thereto, Named Plaintiffs agree to
return to the Seitling Defendants, at the Settling Defendants’ option, all discovery obtained from
the Settling Defendants within forty-five (45) days after all the claims in the Buus Action against
all Defendants have been settled, tried to final Jjudgment or otherwise resolved by a final
Jjudgment; provided, however, that the Settling Defendants requesting the return of such
materials shal reimburse Named Plaintiffs for the reasonable costs of asscmbling and shipping
such materials; and provided, further, however, in the alternative, Named Plaintiffs and their
counsel shall comply with any request by Settling Defendants that Named Plaintiffs destroy such
matetials, . :

ARTICLE IX

ATTORNEYS'’ FEES AND EXPENSES

Section 8.1.  Application for Attorneys’ Tees and Expenses and Case
Contribution Awards for the Named Plaintiffs. As provided in Section 3.5(c) hereof, and

pursuant o the common fund doetrine and/or any applicable statutory fee provision, Lead
Counsel will apply to the District Court by motion for an award to T.ead Counsel for attorneys’
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fees of $4.2 million, which represents 21% of the Settlement Amount, and for reimbursement of
reasonable expenses, to be paid from the Seltiement Amount. Lead Counsel will also apply for
Case Contribution Awards for the Named Plaintitfs in aggrepate amount of $65,000 payable
from the Settlement Amount, and shall be entitled to receive such compenisation to the extent
awarded by the District Court, The Settling Defendants and their agents agree not to oppose the
applications for attorneys’ fees or expenses, or for Named Plaintiff Case Contributions Awards
as set forth herein. Application for attorneys’ fees or expenses, or for Named Plaintiff Case
Contributions Awards as set forth herein is a matter separate and apatt from the Settlement
between the Settling Parties, and no decision by the District Court concerning the granting, in
whole or in part, of such attorneys® fees or expenses, or for Named Plaintiff Case Contributions
Awards as set forth herein shall affect the validity of this Agreement or finality of the Seftlement
in any mauner., '

Section 9.2.  Disbursement of Altorneys’ Fees and Expenscs and Named

Plaintiff Compensation. Pursuant to written directions from Lead Counsel to the WaMu Pension
Plan, Lead Counsel’s attorneys’ fecs and expenses and Named Plaintiff Case Contribution
Award awarded by the District Court shall be paid as set forth in the Net Settlement Amount to
counsel and/or Named Plaintiffs to whom such fees, expenses, and compensation are awarded by
the District Court within fourteen (14) days after the later of (i) the date the District Courl enters
its order awarding such fees and expenses, and (ii) the Effective Date. If at the time of any
allocation, crediting and disbursement from the Settlement Amount, pursuant to the Plan of
Allocation, there shall be a pending application for atiorney’s fees or expenses or Named
Plaintiff compensation, there shall be reserved by the WaMu Pension Plan an amount equal to
the amoumt of the pending application, until such time as the Districi Court shall rule upon such
appflication,

ARTICLE X

MISCELLANEOUS

Section 10.1. Trensfer of WaMu Pension Plan. I the event the proposed
settlement agreement emong, in addition to others, the Debtors, JPMC, the FDIC Receiver and
WMBsb (the "Global Settlement Agreement™), is approved by the Bankruptcy Cout prior to the
Effective Date, sponsorship of the WaMu Pension Plan shall be transferred from WMI to JPMC
~ in accordance with, and at such time as provided in, Section 2.10 of the Global Settlement
Agreement. Such transfer will not affect any of the condition precedents to the occutrence of the
Effective Date as set forth in Article III hereof. In addition, upon such transfer, JPMC will be a
Releasee pursuant to Section 5.1 hereof,

Section 10.2. Stay of Proceedings. Until the District Court Preliminacy
Approval Order has been entered, Named Plaintiffs and Lead Counsel covenant and agree that
they shall not pursue litigation proceedings against the Releasees; Settling Defendants shall not
pursue litigation proceedings against the Buus Relcasors; and the Settling Parties and their
respective counsel shall not in eny way subsequently argue that the Releasees or Buus Releasors
have failed to comply with their litigation obligations in any respect by reason of the Rejeasees’
and Buus Releasors’ suspension of litipation efforts following the execution of this Settlement
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Agreement. Upon entry of the District Court Preliminary Approval Order, all proceedings in the
Buus Action, other than proceedings necessary to carry out the terms and conditions of thig
Seitlement Agreement, shall be stayed and suspended until further order of the Court,

Section 10.3. Dispute Resolution. Except as otherwise provided in Section 7.2
and 8.1(b) hereof, any dispute or controversy with respect to the rights or obligations of any
Settling Party, or with respect to the tertns and conditions of this Agreement shall be submitted
to the Bankruptey Court or District Court, as appropriate, for final and binding detcrmination.

Section 10.4. Governing Law. This Agreement shall be governed by and
construed in accordance with the internal Iaws of the State of New York, without piving effect to
the conflict of laws or choice of law provisions thercof, except to the extent that the law of the
United States, including ERISA preemption, governs any matter set forth herein, in which case
such federal {aw shall govern.

Section 10.5. Severability, The terms and provisions of (his Agreement are not
severable in any respect,

Section 10.6. Amendment. This Agreement may be modified, amended or
supplemented only by written agreement signed by or on behalf of all Setiling Parties and, if
such modification, amendment or supplement is to be executed and become effective subsequent
to the entry of the District Court Order, only with the approval of the District Court and to the
extent of any modification, amendment or supplement of or to the Class Claims or the Employee
Claims, with the approval of the Bankruptcy Court.

Scction 10.7. Waiver. The provisions of this Agreement may be waived only by
an instrument in writing executed by the waiving party. The waiver by any party of any breach
of this Agreement shall not be deemed to be or construed as a waiver of any other breach,
whether prior, subsequent, or contemporaneous, of this Agreement.

Section 10.8. Construction. None of the Settling Parties hercto shall be
considered (o be the drafter of this Agreement or any provision hereof for the purpose of any
statute, case law or rule of interpretation or construction that would or might cause any provision
to be construed against the drafter hereof,

Section 10.9. Headings. The headings of the Sections, paragraphs and
subsections of this Agreemeant are for reference purposes only and do not affect in any way the
meaning or interpretation hereof,

Section 10.10. Further Assurances, Each of the Settling Parties agrees, without
further consideration, and as part of finalizing the Settlement hereunder, to take all such action as
the other Setiling Parties may reasonably fequest in order to effectuate the intent and purposes of,
and to carryout the terms of this Agreement.

Section 10.11. Third Party Beneficiaries. Nothing in this Agrcement, express or
implied, is intended or shall be construed to confer upon, or to give to, any person other than the

US_ACTIVEMA312901128\79831.0003 24~




Case 2:07-cv-00903-MJP Document 278-1 Filed 10/22/10 Page 30 of 72

parties hiereto, and their respective successors and assigns, any right, temedy or claim or by
reason of this Agreement or any covenant, written or stipulation thereof, and the covenants and
stipulations and agreements contained in this Agreement are and shall be for the sole exclusive
benefit of the parties hereto and their respective successors and assigns.

Section 10.12. Survival. Only the representations, warranties and covenants sel
forth in Sections 2.3, 10.1, 10.2, 10,3, 10.5, 10.7 and 10.11 shall be deemed continuing and shall
survive the Effective Date and termination or expiration of this Agreement,

Section 10.13. Notices. All notices, demands or other communications hereunder,
other than the Class Notice or other notices given at the direction of the District Court shall be in
writing and shall be deemed to have been duly given upon receipt if it is addressed to each of the
intended recipients as set forth below and personally delivered, sent by registered or certified
mail (postage prepaid), sent by confirmed facsimile, or delivered by reputable express overnight
courier:

If to Named Plaintiffs, to:

KELLER, ROHRBACK, LLP

1201 Third Avenue, Suite 3200

Seattle, Washington 98101-3052

Telephone:  (206) 623-1900

Telecopy: (206) 623-3384

Attention: Lynn Lincoin Sarko, Esq.
Derelc W, Loeser, Esq.

If to the Debtors, the WaMu Pension Plan or the PAC:

WASHINGTON MUTUAL, INC,

925 Fourth Avenue, Suite 2500

Seattle, Washington 98104

Telephone:  (206) 432-8731

Telecopy: (206) 432-8879 oo
Attention:  Charles E. Smith, Esq., General Counsel

with a copy to:

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone:  (212) 310-8000
Telecopy: (212) 310-8007
Attention: Brian 8. Rosen, Esq.

Email: brian.rosenfdweil.com
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