THIS SETTLEMENT AGREEMENT AND MUTUAL RELEASE
(“Settiement Agreement’™ is entered into and made effective as of the 1% day of April,
2010 (“Effective Date™), by and betwoen the Federal Deposit Insurance Corporation as
Receiver of IndyMac Bank, FSB (“FDIC”) and DILY Mortgage Capital, Inc. ("DLI7).
The FDIC and DLI may hereinafier be referred to imdividually as a "Party” or '
collectively as the “Parties™
RECITALS

1.1 DLIsold and/or delivered morigage founs to TndyMac Bank, FSB,
pursuant 3o 2 Mortgage Loan Sale and Interim Servicing Agreement dated November 1,
20606 (CCONTRACT”). A dispule has arisen between zh@ Partics with respect (o
sutstanding demands for repurchase and/or indemnity arising from the CONTRACT.
Specitically, IndyMac Bank, FSB made demands to DLT for repurchase and/or
indemnification based upon o finding by IndyMac Bank, FSB of a breach of the
representations and warranties as set forth inthe CONTRACT.

1.2 Without admitting lability, the Parties desire to and bave agreed fo seitle
all repurchase and indemuification claims by IndyMac Bank, FSB relsfing to the
mortpage loans which were sold dirgetly by DLI 1o IndyMac Bank, FSB pursuant to the
terms of the CONTRACT (collectively, the “LOANS Y upon the terms and conditions
herginafter sof fouth.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and promises set.
forth hercin, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by the Parties, the Parties, futending to be legally bound,
agree as follows:

1.3 Recitals. The Recitals set forth above are incorporated into the body of
this Settiement Agreement as though fully set forth herein,

1.4  Payment of the Settlement Funds. By no later than April 28, 2010, DL]
shall pay the total sum of Three Million Dellars {$3,000,000.00) (the “Settlement
Funds™. Payment shall be made by wire wansier made payable to “Montgage Recovery

Law Group Trust Acvount,” Account Number: [ —— JRoutingMumber: | (b)(4)

| Refercoce; DL Setflewsept. 7
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RELEASE

154 EUnkeown Claims., Each Party acknowledges that this Settlement
Agreement applies to all clabms for fnjuries, damages, or losses of any fype or nature
{whether those injuries, damages, or losses are kiiown or ynknown, foreséen or
unforeseen, patent or latent) which that Party may have against the other Parly arising
from the obligation to repurchase and/or indemaify for losses associated with the
LOANS. Fach Party hereby expressly waives application of California Civil Code §1542
and any other similar statuté or role,

1.6 Fach Party certifies that they have read and understood the following
provisions of Califernia Civil Code §1 542, which states inn pertinent part as [ollows:

“A general release does not extend to claims which the
ereéditor does not know of suspect fo exist in his or her
favor af the time of executing the release, which if known
by him or her must have materially affected his or her
settiement with the debtor”

1.7 Each Party understands and acknowledges that the significance and
consequence of ity waiver of California Civil Code §1542 i that even f any Party should
gventually suffer additional damages arising out of the obligation to repurchase and/or
indemnify for losses associated with the LOANS, fhe claims and cavses of action that
were or could have been asserted relating 1o obligation 1o the repurchase and/or
indetinify for Tosses associated with the LOANS, or any facts or chrcumstances related w0
the obligation to repurchase and/or indemnify for losses associated with the LOANS, that
Party will not be able to miake any claim against the other Party for those damages.
f"aﬁhem&m cach ascknowledges thal they consciously intend these consequences even as
1o claims for damages thatmay exist as of the date of this release but which that Party
does not know exists, and which, if known, would materially affect that Party’s decision
1o execute this release, regardless of whether that Party’s lack of knowledge is the result

of ignorance, eversight, error, negligence, ot any ather cause.

18 Each Party hereby fully, finally, and forever reledses and discharges the
othor Party, snd any and all of tis respective past, present, and fonire affiliates,
employess, members, partners, joint venturers, independent conttactors, attomeys,
zasurcr;, mveszazs SUSCESSOTS, assagns reg;zesaz}?:a%z ¥es, ofﬁf.ers éiz‘QCi(}Z’S shaz‘ehoidez‘s,
parm&rshggz ar iimz‘iﬁé aai&z iy aompmzv %%m%z Was o is. ai zm}f tine §§§e parent or wholly
owned subszdaary of sach entity, and any such corporation's, partnership’s or limited
Hability company’s officers, directors, en}?i% £¢8, OF any corporation, partiership or
{imited Hability company which wag or is an affiliate of such entity by vittue of common
awnetship or control, and any such corporation's, parinership’s or himited Hability
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company's, officers, directars, and/or employees of and from any and all actions, causes
of action, ¢lairgs, demnands, damages, debits, losses, costs, expenses, attorney fees ot other
'imbzhties of every izmzi aaﬁ namre wha&aever whezhf:r Zeﬂa ot &qwi&hi{z 332:::2 Wﬁzether
obl 1gat1£}r§ urder tf%w CON '.’ET‘FZ_A{“ ‘T o rggzm%zgzs& 3?3&.0? mdem.zf} for §§>3§{3$ agsﬁcmmﬁi
with the LOANS, the c¢laims and causes of action that were or could have been asserted
relating to-the obligation under the CONTRACT to repurchase andfor indemuily for
losses associated with the LOANS, or any facis or circumstances related 1o the obligation
under the CONTRACT to repurchase and/or indemnify for losses associated with the
LOANS.

1.9 Notwithstanding any other provision in this Agreement; the FINC does not
release, and exprossly preserves fully and 1o the same extent as if the Agreement had not
been executed any ¢laims against DLJ afising oot of existing or failed findncial
institutions other than IndyMac Bank, FEB.

1.18  Notwilisnahding ety other provision in this Setilement Agreement; the
FDIC doos not release, and expressly preserves fully and o the same exiont as if the
Settiement Agreement had 50t been executed any action taken by any other federal
agency. In 3{3;3321@%1 this Setiloment Agreement does not purport © waive, or infend o
waive, any ¢laims which could be brought by the United States through either the
Department of Justice or the United States Attorney’s Office for any federal judicial
district, In addition, the FDIC speczi%caﬁ;, reserves the ﬂght to seek court ordered
resfitution pursuant fo the refevant grovisions of the Victim and Witess Protection Act,
I8 UR.C§ 3663, of seq., i appropriate.

1.11  Conditions of Execution. Each Party acknowledges and wartants that its
exeention of this Scltlomient Agreement is free and voluntary.

1. 12 “%e A&m%ssian; IZ’ is agmé zhaé: ne E’aﬁ} hereto Mmiis Zie}:}%ii% or

of disputr@d claims.

1.13  Fair Meaning. The Parties hereto further agrec that the language of all
parts of this Settlement Agreement shall in all cases be construed a5 & whele, according 1o
itg faif meaning, and not strictly for or dgainst any of the Parties

L4 Governing Law. The Pactics agree to submit to the Courts of the County
of New York, New York, for any dispute arising out of this Settlement Agreement, or
related thorets, and consent (6 the jurisdiction ¢f said Courts and further agree that any
and all matiers of dispute shall be adjudicated, poverned and controlled under New York
faw,
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1.15  Attornevs’ Fees. Shouid any action be commenced to enforee, interpret,
or seek damages, injunctive relief, or specific performance for vielation of this Settlement
Agreement, the prevailing party shall, in addifion 1 any other available relief, be entitled
o an award of reasonable attorney’s foes and litigation expenses incurred inthe
prosecution ot defense of the action, including any appeal,

1.16 Severability. The Parties hereto agree that if any provision of this
Settlement Agreement is declared by any court o be tlegal or invalid, the validity of the-
Temaining parts, terms or provisions shall not be affected thereby, and such Ulegal or
invalid part, term or provision shall be deemed not to be part of this Settlement
Agreement.

1.17  Binding Effect. This Settlement Agresment shall be binding upon and
inure 1o the benefit of the Parties and thelr respective heirs, personal fepresentatives,
siceessors, dnd asdigng,

1.18  Review and Understanding. The Parties have entered into this
Settlement Agreement voluntarily,; having fully read and fully understanding the meaning
arud effect of all of #ts wrms and provisiens, and fully aﬁdﬁrszanéwg its and their costs
and risks. Fach Party has consulted with’ iegaé zounsel concerning this Settlement
Agreement and has conducted such inguiry as they deem necessary and advisable prior to
entering into this Seftiement Agreement. The Parties enter into this Sctilement
Agreement understanding that facts or other circumstances may exist which are presently
unknown or undisclosed, or which are different from or other than those which they

belove to be the cage, and the Parties voluntarily assume all risks attendant t© such
anknovwn, undisclosed, different, or additional facts or other sircumstances.

119  Appreval and Authority. The Parties represent and warrant to one
another that the approval of this Setd ement Agreernent has been uaderiaken in a proper
and Tawful manner and that they have the requusitc power and autherity {o enter into and
to perform their obligations under this Setflement Agreement. The FDIC warrants and
represents that it has refained, owns and/or has the rights o settie and release all repurchase
and indemntfication claims relating 1o the LOANS,

120 Number. Whenever applicable, the singular shall include the plural, and
the plural shall inchude the singular.

121 Counterparts/Executien, This Settlement Agreement may be execnted
eone or more countorparts, all of which shall form a single agreement. A Party’s
‘signiatiire on this Settlement Agreement by facsimile shall be valid and effective for all
purposes as an original sigrature; provided, however, that the original signature shall be
produced upon request.
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122 Waiver. No term of condition ef‘ @3’23 Settlemient Agrmmmi shall bo

any provzswn of zizzs Sm.iemenz z&g;nemcm, except by veritten instraments g;meﬁ by the
Party charged with the waiver or estoppel. No writton waiver shall be deemed a
pontiniing waiver unless specifically siated therein, and the written waiver shall operate
oiily a8 to the specific term of condition waived, and not for the futurs or as 1o any other
act than that specifically waived.

123 Headings. The headings of paragraphs herein are intended solely for the
convenience of reference and shall not control the meaning or interpretation of any of the
provisions of this Sertfeinent Agréement.

1.24  Subseguent Agreements. The Partics agree that, upon the reasonable
request of the other Party, they shall execute, acknowledge, and deliver apy additional
instroments or decuments that fmay réasonably be required fo carry ouif the intentions of
this Settlement Agreement, including such instroments 25 may be required by the laws of
any jurisdiction, now in effect or horeinafter enacted, thatmay affect e n g}}‘is of the
Parties as between themselves or others with respect to their rights and obligations
created by this Settlement Agresment.

1.25  Entire Agreement. The Parties hereto futher agree and promise that this
Settlement Agreement sets forth the entire agreement between and smong the Parties with
respect tothe claims made by IndyMae Bank, FSB and the FDIC in connection with the
alteged breaches of the CONTRALT i connection with the LOAXS, and fully supersedes
any and all prior negotiations, agreements or understandings made between or among the
Parties. This Settlement Agroement shall nof be modified except in & wniling signed by
the Parties or their authorized representatives.
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N WITNESS WHEREOF, and intending to be legally bound hereby, the Parties
have exeouted this Settffoment Agreement as of the date set forth In the opening paragraph

of this Settlement Agrecment.

For: 'The FDIC as Receiver of
IndyMac Bank, FSB

By

Name:

Title:

Diate:

For: DL Mortgage Capital, Inc,

By: E—
Namé: __A_AdamToskove
Title: 7ice P @Siéﬁi

Dae: _ #/2¢/m
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(b)(8)

IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties
have executed this Seftlement Agreement as of the date set forth m the opening paragraph
of this Settlement Agreement,

¥For: The FIMC as Receiver of For: DLJ Mortgage Capital, inc,
IndvMac Bank. FSB

T By:

Name: \? N TR Q., (; ¢ '\[ Name:

Tite: C_avupese b Title:

Date: i’”\, ~2% =2 0\0 Date:
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