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September 16,2014

Via FedEx
Federal Deposit Insurance Corporation,
Receiver of Washington Mutual Bank, Henderson, Nevada,

1601 Bryan Street, Suite 1701,
Dallas, Texas 75201.

Attention: Regional Counsel (Litigation Branch) &
Deputy Director (DRR - Field Operations Branch)

Re: e ligati
Dear Sirs:

We refer to the Purchase and Assumption Agreement Whole Bank,
dated as of September 25,2008 (the "Agreement™) by and among the Federal Deposit
Insurance Corporation in its corporate capacity ("FDIC Corporate™) and as receiver
("FDIC Receiver" and, together with FDIC Corporate, "FDIC") and JPMorgan Chase
Bank, N.A. (together with its subsidiaries and affiliates, "JPMC") relating to the
resolution of Washington Mutual Bank, Henderson, Nevada ("WMB"). This letter
supplements our prior indemnification notices and provides you with written notice of
additional matters for which JPMC is entitled to indemnification under Section 12.1 of

the Agreement.

By this letter, JPMC is notifying you that the
Department of Finance (|l has sent JPMC a tax assessment notice
asserting that the "FDIC as Receiver for Washington Mutual," "c/o JPMorgan Chase
Corporate™ is liable for certain consolidated business tax liabilities of WMB for tax
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year 2003-primtior to the 2008 receiversttiip-andnd accumuibaeed interestt througth June 8,
2014, totaliing: $36,901.355. Enclesst is a true and correctt copy of the tax assessmeenit
notice;,, dated May 29, 2014..

JPMC is not aware of any claim filed by in the FDIC
receiversitipp by the Decemtistr 30,22088 claims bar date, as requinedi by the Finamcisdl
Institutionss Refomm, Recovenyy, and Enforcamentt Act of 1989, 12 US.C. §

1821(d)3)(3}3) (“FIRBERY). As you informes ||| in a 1etter dated Marcth
26,20033, did not file an admimisttedivee claimm with the EDIC for any
allegedlly owed taxes by befoue the Decemtierr 30,20088 claims bar date, as requinedi by

the Financirdl Institutionss Refomm, Recowenyy, and Enforcemesnt Act of 1989, 12 U.S.€.
§ 1821(d)(3)(8}) (“FIRREZXY). The FDIC also informexdi ina

subsequﬂt letter, datedl Jannm;y 13 2111144 that "[a]}S a resu!lll; any alleg,e’xdi tax ]lablllllll}y

Regandiksss of whetthesr filed a claim in the FDIC
receivassitipp by the claims bar date, we note that at the time of WMB’s closuns;, its
books and recordis showed no such liabilityy. (If you disagnes;, please identifly where on
WMBS3s books and recondis such a liabilityy was reflectedi)) As you know, the liabilitizss
assumedi by JPMIC were limitedi to those on WMB?3s “Boakss and Recondts.” with a
“Bogk Value,” whem WMB was closedl. JPMIC did not assumiez any WMB liabiliiizss
that did not have a book value on WMB’s books and recoudis at the time WMB was
placed into receiwersitipp, nor did it assume;, for those liabilitiess on WMBS3s books and
recoudss, liabiliity for any amouniss in excess of such book value. Thus, any liabiliity for
conducit that precediss WMIBSs closune remaiinss with the FDIC.

JPMC is advisiing; you that the impasitiom of any of these tax liabilitirss
on JPMC is subjectt to indemmificationn by the FDIC pursuentt to Sectiom 12.1 of the
Agreemenit. We are also advising; you that JPMC may incur costs and expenssss in
connectioon with defemding the assessmenit of these liabilitiess agaimstt JPMIC,, all of
whicth wouldi be subject to indemmificatioon. We undenstendt the FDIC Receiiarr
consentss to our defemdingz and, if we deem it to be prudentt, settlimgz such claims.

As you are aware from previeus correspantdacee notiftyingz you of the
FDIC3s indemniffoaidon obligatinnss in othet mattens;, the mattienss identiifieet] in this
letter are not intendkd] to be exhawstiiee or to constitiite: a statemmenit that no other facts
have or may come to our attentiom that could resullt in claimss for whicin
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indemnification is provided, and we reserve the right to supplement this notice as
additional facts or circumstances may arise.

Enclosures

cc: Lawrence N. Chanen
Joanna Jagoda
Thomas McEvoy
Carl Schoer
(IPMorgan Chase Bank, N.A.)
(Via Email without enclosures)

Richard Osterman
David Gearin
| Kathryn Norcross
(Federal Deposit Insurance Corporation)
(Via Federal Express with enclosures)

Brent Mclntosh
(Sullivan & Cromwell LLP)
(Via Email without enclosures)
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