SETTLEMENT AGREEMENT AND MUTUAL Ri?lLEﬁSE

THE SETTLEMENT AGREEMENT ANR MUTUAL RELE A&I’f
("Settlement Agreement™) iz entored Into and made effective as of the 189 ¢ day of
Getober, 2010 (“Eifeetive Date™}, by and between the Federal Deposit Inswrance
Corpuralion as I{,cu,zxmr or IndyMac Bank, FSB ("PDIC”) and Flrst Mortgape
Carporation (“FMC™). The FDIC and 14M£ may hereinalter be referred to individually as

a “Party” or collectively as the “Parties™,

RECITALS

i.1 O or about April 13, 2006, IndyMae Bank, FS.B. ("INDYMACY) and
FMC entered into a business relationship governed by a Soller Contract and e-MI I“S} B
Liser Agreement (heretnafier "Condraet™)

12 PMC sold andior delivered morigage louns 1o INDYMAC pursuant o the
Contract, A dispuie has arisen betwoen the Parties with respect fo ouistanding demands
for repurchase and/or indemnity,

1.3 Onorabout March |, 2010, the FDIC Gled o Jawsult entitled FEDERAL
DEPOSIT INSURANCE CORPORATION as Receiver fir INDYMAC BANK, FSE v,
FIRST MORTGAGE CORPORATION, a Ualifornia Corporation in e United Staies
District Courd, Cenlral District of California, Case No. CV10-1506 (herelnafior "Action™)
secking damages arising from certain mortgage loans, Specifically, the FDIC claims that
FMC breached the Contract by refusing 1o repurchase and/or indemmily for losses
sustained on cerlaln morfgage loans afier recciving demands 1o do so,

14 Without admitting Tiability, the Parties desire (o and have agreed o settle
all repurchase and indemnification claims ﬁ:iaiing, to all morigage foans which were solkd
directly by FMC to INDYMAC {collectively, the “LOANS”} upon the terms and
conditions heremafter set forth,

AGREEMENT

ROW, THEREFORE, in consideration of the mutusl covenants and promises sot
forth horein, and for other good and vahuable consideration, the receipt and sufficlency of
which are hereby acknowledged by the Partics, the Partios, intonding o be legally bound,
agree a8 follows:

Reeitals, The Recitals set forth above are incorporated into the body of
this Seitlement Agreement as though fully set forth herein, ;
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L6 Payment of the Settiement Funds, FMC shall pay the otal sum of Four
Hundred Fifteen Thousaud Dollars (84 15,000.00) (the “Settloment Funds™) within 15
tays of the Effective Date of this Settlement Agreement. Payment shall be made by
check made payable to "Snipper Wainer & Markoff Trust Account,” ofo Muwice
Wainer, bigg,. Snipper Wainer & Markoll, 270 N, Canon Diive, Penthouse, Beverly Hills
CA 80210,

kd

L7 Within live (3} business duys of the FDICs connsel's receipt of the Tully
gxecuted Settlomient Agreement and Setflemernt Funds, the FDIC’s connse! shall file s
Stipaiation for Dismissal of the Action With Prejudice.

1.8 The Pastios shall bear their own costs and attorseyy’ fees incurred in the
Action.

RELEASE

1.9 Usknown Claims, Bach Party scknpwledges that thie Settlement
Agreement applies to sl curvent and potential claims, known or unknown, whether of not
hieretofore asserled by INDYMAC, or any of iis succossors, for injeries, damages, o
losses of any type or nature (whether those injurics, damages, or losses are known or
unknown, foreseen or unforsseen, patont or lafent) which that Party may have against the
other Party arising from the obligation to repurchase and/for indenusify for Josses
associated with the LOANS. Each Party horeby expressty walves application of
Catifornia Civil Code §1342 and any other similar statute or rule with respedt to the
LAOANS as provided for hercin,

110 Each Party cortifies that they bave read and understood the following
provisions of Cafifornia Civit Code $1542, which states iy pertinent pait as follows:

A GENERAL RELEASE DOES NOT BEXTEND TO
CLAIMS WHICH THE CREDITOR DOES NOT KNOW
OR SUSPECT TO EXINT IN HIS OR HER FAVOR AT
THE TIME OF EXECUTING THE RELEASE, WHICH IF
KNOWN  8Y HiIM  OR  HER  MUST HAVE
MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR."

1.1 BEach Party undergtands and scknowledges that the significance and
sensequence of s walver of Califarniy Chvif Code §7342 i that even i any Party should
eventually suffer additional damages arising ot of the sbligation 1o repurchase and/or
indemnity for losses associnted with the LOANS, the claims and causes of action that
were of could huve been asserted relating to the obligation 1o the repurchase snd/or
indomnify for losses associsted with the LOANE, or any facts or ciroumstanees related to
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the obligation to repurchase and/or indemnity for losses associated with the LOANS, that
Party will not be abls tir make any claim against the other Party for those dam ages.
Furthermore, sach Party acknowledges that it consciously intends these CONSSQURNCES
even as to claims for damages that may exist as of the date of this release but which that
Party does not know oxists, and which, if knows, would materially affect thal Parly's
decigion to excoute this release, regardless of whether that Party’s lack of knowledge is
the result of ignorance, oversight, error, negligence, or any other cause.

L12  Each Party hereby fully, finally, and forever releases and discharges the
other Party, and any and all of its respective past, present, and future affiliates,
employees, members, purtners, joint venturers, independent contractors, attormneys,
insurers, INVesIors, siccessors, assigns, representatives, officers, directors, shareholders,
independent coniractors, predecessors, successers and assigns, and any sorporation,
partnership or limited liability company which was or is at any time the parent or wholly
owned subsidiary of'such entity, and any such corporation’s, partnership's or limited
lizhility company's officers, dircetors, employess, or any corporation, partnership or
fimited liability company which was or Is ap affiliate of such entity by virtuc of common
ownership or control, and any such eorporation’s, parinership's or limited Hability
company's, officers, directors, andfor employees of and from any and all actions, causes
of action, olaims, demands, damages, debts, lossos, costs, cxpenses, attorney foes or other
liabilities of overy kind and nature whatsoever, whether legal or equitable and whether
Riown o unknown, arising owt of, resulting from, or relating to, In any manner, the
obligation to repurchase and/or indemunify for losses asseciated with the LOANS, the
claims and causes of action that were or could have been asserted relating 10 the
obligation 1o repurchase and/or indemnify for losses associated with the LOANS, or any
facts or circumstances related to the obligation to repurchase andfor indemnify for losses
gssociated with the LOANS,

1,13 Motwithstanding any other provision in this Scitlement Agreenent, the
FDIC does not relense, and axpressty prescrves fully and 1o the same extent as if the
Settlement Agrecment had not been excouted any action 1aken by any othior federal
agency. in addition, this Settlement Agreement doss not purport to waive, or intend to
waive, any claims which could be brought by the United States through either the
Department of fustice or the United States Attorney’s Office for any feders! judicia)
district. In addition, the FDIC specifically reserves the right to scek court ordered
restitution pursuant to the relevant provisions of the Viclin and Witness Protection Act,
18 US.C. § 3663, of seq., if appropriate.

L14  Notwithsianding any other provision in this Setilernent Agreement, the
FIC does not release, and expressly preserves fully and o the same exient as if the
Setticment Agreement had not been executed any claims against FMC arising out of
exisiing or failed financial institutions other than INDYMAC. In addition, the FDIC does
not relense the debt obligation(s) arising from any koan{s), i any, made by INDYMAC 0
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empldyecs, members, pariners, joint venturers, independent contractors, atiorneys,
investors, successars, assigns, representatives, officers, divectors or sharcholders of
EMC. '

115  Conditions of Exceation. Each Parly acknowledges and wirrants that Hs
execution of this Seitlement Agreomient is free and voluntary.

1.16  No Admission, s agreed that no Parly hereto adinits Hability or
wrongdoing of any matwre, and that this Seftlement Agreement is made a5 a compromise
of disputed claims. '

1,17 Falr Meaning. The Parties herefo lirther agree that the mguage of all
parts of this Settlement Agrecmont shall in all vases be construed 88 4 whole, according to
1% fair meaning, and not strictly for or against any of the Parties,

1.18  Governing Lavw, The Partics agree fo submi 1o the Cowris of the County
of Los Angeles, California, for any dispute arising out of this Settlemont Agreomont, or
related thereto, and consent to the jurisdiction of said Counrts and {urther agres that any
and ol matters of dispute shall be adiudicaied, governed snd controlled under Californin
law.

119 Attorncys’ Fees. Should any action be conunenced to enforee, inlerpret,
or seek damages, injunctive relief, or specific performance for violution of this Settdoment
Agreement, the prevailing paety shall, in addition (o any other available relief be entitled
1o an award of reasonable altorney’s foes and filigalion expenses ncurred in the
prosecition or delense of the action, including any appeal.

128 Severability. The Partios herefo agreg that if any provision of this
Settlement Agreoment is declared by any court to be Hlegal or Invalid, the validity ol 'the
remulaing parts, terms or provisions shall not be affected thereby, and such fllegal or
invalid part, term or provision shall be deemed nof to be part of this Scttlensent
Agreement, :

121 Bmding Effect. This Seittement Agreement shall be binding upon and
inve {0 the bepefit of the Parties and thelr regpective heirs, persona] representatives,
suceersors, and assigns.

1.22  Heview and Undorstanding. The Parties have entered into this
Settfement Agreomont vohmiarily, having fully read and fully undersianding the mesning
and effect of ail of its terms wid provisions, and fully understanding its and their costs
and risks, Bach Party has consulied with legal counsel concerning this Settlement
Agrecment and has conducted such inquiry as they deem necessary and advisable priorio
entering into this Seitlement Agreement. The Parties enter imto this Setilement
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Agreement understanding that facts or other elroumstances may exist which are presestly
unknown or undisclosed, or which arc different from or other than those which they
beliove to be the case, and the Partics voluntarily assume all risks attendant 1o such
unknown, undisclosed, difieront, or additionn! facts or othor circumstances.

123 Number. Whenever applicable, the singular shall nclude the plursl, snd
the phural shall include the singular,

124 Comntorparts/Execution. This Settlemoent Agreemont may be executed
in one or more counterpans, all of which shall Tonm a single agreement, A Party's
signature on this Seitiement Agreement by facsimile shadl be valid and effective forall
purposes as an original signature, provided, however, that the origingl signaiure shall be
produced upon request,

125  Walver. No tenm or condition of this Settlement Agreoment shail be
deemed (o have buen walved, por shall thoere be an estoppet sgainst the enforcoment of
any provision of this Seitlement Agreement, except by written instruments signed by the
Party chavged with the waiver or estoppel. No writien walver shall be deemed a
continuing watver unless specilically stated therein, and the written watver shall operate
only as 1o the specific ferm or condition waived, and not for the fature or as to any other
gct than that specificaily waived,

1.26  Headings, The headings of paragraphs berein are intemded solildy for the
convenience of reference and shall not control the meaning or Interpretation of any of the
provisions of 1his Ssttlement Agresmant,

1.27  Subsequent Agreemaents. The Parties agroe thal, upon the reasonable
regpiest of the other Party, they shall execnte, acknowledge. and deliver any additional
instruments or documents thal may reasonably be required (o carry oul the intentions of
this Seitlement Agreement, including such wstruments as may be required by the laws of
arty furisdiction, now in efivct or hereinafier enacted, that may aftect the rights of te
Parties as between themselves or others with respeat fo their rights and obhga{som
created by this Settlement Agrecment.

1,28 Entire Agreoment, The Parties hereto further agree and promise that this
Scitferent Agreament sets forth the entire ggreemnent betwaoen and among the Parlies
with respeet to the repurchase and/or indennification obligations in connection with the
LOANS, and fully suporsedes any and all prior negotiations, agreements or
understandings made batwoen or among the Parties, This Scithunent Agreement shatl nut
be modificd except in a writing signed by the Partics or thelr authorized representatives.

[SIGNATURES ON FOLLOWING PAGE|
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IN WITNESS WHEREOF, and iniending to be legally bound hereby, the Partles
have executed this Seitlerent Agreement s of the date set forth in the opening paragraph
af this Settlement Agreement.

For: VPedoeral Depasit Insuranee For:  First Mortgage Corporation
Corporation as Reeciver for
IndvMac Bunk, FSB )
{b){S) ........................................................................................................................................................................... .
By: By o S
Mamae: i’% Lo L,g&“g{}\ Sa Q}@“x {&1{ Name: Clenest Lrol, ),
e Ceowsel Tifle:  Prssidarn
Date: 1i-1o = {, ) Datg; 1omeno 000 ~
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