SETTLEMENT AGREEMENT AND MUTUAL RELEASE

CTHIS SETTLEMENT AGREEMENT AND MUTUAL RELEASE (“Settlement
Agreement’) is entered into and made effective as of the 3xd day of February, 2010 (“Effective
Date™), by and between the Federal Deposit Insurance Corporation as Recetver for IndyMac
Bank, FSB {(“FDIC”), Mason Dixon Funding, fnc. {“MASON DIXON™), and the principals of
MASON DIXON, Walter H. Magruder, Jr., Kenneth S, Kasnett, Cary 8. Reines, and Richard W.

Ciuber {collectively, the “PRINCIPALS™). The FDIC, MASON DIXON, and PRINCIPALS
may hereinafter be referred to ndividually as a “Party” or collectively as the “Parties.”

- RECITALS

1.1 MASON DIXON sold and/or delivered mortgage ioans to lndvMac Bank, FSB,
pursuant fo various written agreements. A dispuie bas arisen between the FDIC and MASON
DIXON with respect o outstanding demands for repurchase and/or indemnity. Specifi cally,
IndyMac Bank, FSB made demands to MASON DIXON for repurchase and/or indemnification
of particular loans based upon a elaim of a breach of the represemaﬁcns and wartantics sct forth
in t%ze written agreements,

1 2 Without admitiing liability; the Parties desire to and have agreed to settle all
repurchase and indenmification claims relating not oply fo loans which are the subject of a :
repurchase demand, but alse to all mortgage loans sold directly by MASON DIXON to IndyMac
Bank, FSB (the “LOANS”) upon the térms and conditions hereinafier set forth.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covepants and promises set forth
herein, and for other good and valuablé consideration, the receipt and sufficiency of which are
hereby ack:mwiedged by the Partics, the Parties, intending o be Eegaliy bound, agree as follows:

1.3 Recitals. The Recitals set forth above are incorporated info the body of this
Settlement Agreement as though fully set forth herein.

14  Payment of the Settlement Funds, MASON DIXON shall pay the total sun of
$500,000 (five hundred thousand dollars) {the “Settlement Funds”). The Seftiement Funds shall
be payable as follows: :

a. The sum of $260,000 (two hundred sixty thousand dollars) shall be paid
by no later than Febmary 13, 2610,

b Begiuning March 1, 2010, the sum of $20,000.00 (1w enty thousand
dollars) per month shall be ma,de for twelve {12) consecutive months until the
sum of $240,000 (two hundred forty thousand dollars) is-paid in full.

c. Payments are due on the st day of the month and shall be made by wire -
transfer made paya‘biﬁ to “Mortgdge Recovery Law Graup Trust Acceount,”
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1.5 Inthe event MASON DIXON defanlts by failing fo make a tmely payment as set
forth in this Setilement Agroernent, the FDIC shall gzw wrztim nmzce via overnight mail, emai
or fax of the default to Joln Tate, Esq,, Davis Wrig  LLP 865 8. Figuerca, Suite '
2400, Los Angeles, CA 90017, F: (2133 633-6899, | and Richard W. Guber,. O

Mason Dm}aﬁmdmg, Inc., {364 }__.;554".3324’] ____________ I |

1.6 MASON DIXON shalt have five (5) calendar days from date of the notice to cure
the defanlt. In the event that MASON DIXON fuils 1o cure the default within five (5) calendar
days, the remaining balance of the Settlement Funds will be immediately due and payable by
MASON PIXON, and the FDIC may pursue the immediate payment in full of all sums
remaining due without further demand and may invoke all remedies permitted by applicable law.
The FDIC shali be entitled to collect all expenses incurred in pursuing the remedies provided in
this paragraph, mcizzrimg, but not limited tc} attorneys” fees and costs. mcurmd in collecting all
settlement sums owing.

17 The PRINCIPALS personally guarantee the twelve monthly installment payments

©up to a maximom guaranteo of $200,000 (two hundred thousand dollars). This personal

ouarantee, however, is limited to 2 pro-rata share amongst the PRINCIPALS so that each
PRINCIPAL’s pe:rsozzai obligation shall got exceed 350,000 (fifty thousand dollars). The
PRINCIPALS agree to pay and perform 1n-accordance with the terms of the indebtedpess
without requiring the FDIC 1o exercise, pursue; or enforce any right or remedy the FDIC has
against MASON DIXON fmt excezpi as provided herein. :

1.8  Intheeventthe. ?thCI?ALS default by failing to maice a timely payment as set

forth in this Setilement Agreement, the FDIC shall give written notice via overnight mail, email

or fax of the default to John Tate, Fsq., Davis Wright Tremaine, LLP, 865 S. Figueroa, Suite
24{}{} Los Angeles, CA 90017, ¥ {2;3) 6336899 |a;y;1 Richard W, Guber, {b){E)
Mason Dixon Funding, Tnc., (301) 354-8224) v |

18  The PRINCIPALS shall have ten (10) calendar days from date of the notice to
cure the default. In the event that the PRINCIPALS cure the default, MASON DIXON shali be
entitled to resume the installment payment schedule as if no default bad occurred. MASON
DIXON shall onty have the ability to do so on one occasion afier a default is cured by the
PRINCIPALS. In the event that the PRINCIPALS &il to cure the default within ten (10}

calendar days, the remaining balance of the Settlement Funds, up to an aggregawe sum of

$200.000 (rwo hundred thousand doliars) less credit for any instaltment payments made, will be
immediately due and payable, and the FDIC may pursue the immediate payment in full of all
sums remaining due without further demand and may invoke all remsdies pormitted by
applicable law, The FDIC shall be entitled to collect all expeénses incurred in pursuing the
remedies provided in this paragraph, mciuémgg but not linated to, aftorneys’ fees and costs.

incurred in collecting all settlement sums owing.
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RELEASE

1.16  Unknown Claims. Fach Party acknowledges that this executed settlement and
release apphes to all claims Tor injuries, damages, or losses of any type or nature (whether those
injuries, damages, or losses are known or unknown, foreseen or unforeseen, patent-or latent)
which that Party may have against the other Party arising from the LOANS. Each Party hereby
expressly waives application of California Civil Code §1542 apd any other similar statute or
rule, '

1.11  Bach Party certifies that they have read and wnderstood the féﬁow;’zzg PLOVISIONS
of Cahifornia Civil Code §7542, which states in pertinent part as follows:

“A general 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 setlement with the debtor”™

112 Each Party naderstands and acknowledges that the significance and conseguence:
of s watver of California Civil Code $1542 is that even if any Party should eventually suffer
additional damages arising out of the LOANS, the claims and causes of action that were or could
have been asserted refating o the LOANS, or any facts or circumstances related to the
repirchase of and/or Indemnification of losses associated with the LOANS, that Party will not be
able to make any claim for those damages. Furthermore, sach acknowledges that they
consciously intend these consequences even as to claims for damages that may oxist as ofthe
date of this release but which that Party does not know exist, and which, if known, would
materiatly affect that Party’s decision to execute this release, regardless of whether that Party’s
tack of knowledge is the result of ignorance, oversight, error, negligence, orany other cause..

1.13  FDIC, foritself and its Related Entities, h::reby fully, ﬁinaiiv, and forever releases
and discharges MASON DIXON and the PRINCIPALS, and any and all of their respoctive past,
present, and future affiliates, employees, members, panmrs joint venturers, independent
contractors, altorneys, insurers, MVEStors, SUCCESSOTs, assigns, represenfatives, officers, thireciors;
shareholders, indépendent contractors, predecessors, and any cotporation, partnership or limited
liability company which was or is at any time the parent or wholly owned subs;é;arf, of such
entity, and any such corporation’s, partoership’s or limited Hability company’s officers,
directors, and/or employees, or any corporation, partnership or Hmited Hability company which
was or is an affiliate of such entity by viriue of common ownership or control, and any such
corporation’s, partmership’s or limited liability company’s, officers, direciors, and/or eroployees
(collectively, the “Related Entities’) of and from any and all actions, causes of action, claims,
demands, damages, debis, losses, costs, expenses, attorney fees or nther ligbilities of every kind
and nature whatsoever, whether legal or equitable and whether known or unksown, arising ont

- of, resulting from, or relating to, in any manner, the LOANS, the claims and causes of action that
‘were or could have been asseried relating to the LOANS, and any facts or circumstances related

' to the repurchase of and/or indenmification of losses associated with the LOANS, except that the

FDIC retains any and all actions, causes of action, clafms, demands, damages, debts, losses,

costs, expenses, attormney fees of other labilities of every kind and nature agamst THIRD

SETTLEMENT AGREEMENT & MUTUAL RELEASE
S Page Jof 7
IWT 13843680 1 SO PEOR.HG0H0MT )



PARTIES (closing agents, settlement agents, title companies, insurance Companies, apprasers,
appraisal companies, third party originators, or insurance companies for any of the foregolng as
herein ce}lie(:‘fzveiy seforred to ag THIRD PARTIES™ arising out of or related to the LOANS,

1.14  MASON DIXON and the PRINCIPALS for themsehves azzd their Related Britities
hereby fully, finally, and forever release and discharge FDIC, and its Related Entities of and
from any and afl actions, causes of action, claims, demands, damages debis, losses, costs,
expenses, attorney fees or other labilities of every. kind and nature whatsoever, whether legal or
‘equitable and whether koown or unknown, arising out of, resulting from, or relating to, in any
manner, the LOANS, the claims and causes of action that were or could have been asserted
refating to the LOANS, and any facts or circumstances related to the repurchase of and/or
indemnification of losses associated with the LOANS.

1.13  Notwithstanding any other provision in this Setilement Agreoment, MASON
DIXON immediately, exclusively, and itrevocably assigns to the FDIC any ané all claims, 1ig ahts
title or interest to or for injuries, damages, or losses of any type or nature (whether those injuries,
damages, or losses are known ot unknows, foreseen or unforeseen, patent or latent) which
MASON DDION has or may have against any THIRD PARTIES arising (;)l}l‘ of of related to the
LOANS. _

_ 116 Notwithstanding any other provision in this Setilement Agreement, the FDIC does
- not releass, and expressly preserves fully and to the samne extent as if the Settlement Agreement
had not been executed any action taken by any other federal agency. In addition, this Settlement
Agreement does not purport to waive, or intend to waive, any clatms 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 specifically reserves the nght to seek court
ordered restitution pursuant to the relevant provisions of the Victim and Witness Protection Act,
18 U.S.C. § 3663, 2t seq., if appropriate,

1.17 Cen&mons of Execuiion. Each }”arty acknowledges and warrants that its
execution of this Settloment Agreement is Hree and voluntary.

1.18  No Admission, Itis agreed that no Party hereto admaits lability or wrongdoing of
any nature, and that tl:nu Settlement Agreement is made as a compromise of disputed claims.

1.18 Fair Meaning The Parties hereto further agree that the fanguage of all pants s}f
this Scttiement Agreerent shall in all cases be construed as a whole, according to-its fair
meaning, and not sirictly for or against any of the Parties.

126  Governing Law, The Parties agree to submit fo the Courts of the City and
County of Los Angeles, California, for any dispuie arising out of this Settlement Agreement, or
related thereto, and consent 1o the jurisdiction of said Counts and further agres that sny-and ali
matters of dispute shall be adjudicated, governed and controlled under California law.

_ 1.21  Attorneys’ Fees, Should any action be commenced to enforee, interpret, or seek
darnages, injunctive relief, or specific performance for vielation of this Settlement Agreement,
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the 'pre;vaﬁiing_ party shall, in addition to any other available relief, be entitled to an award of
reasonable attorney’s fees and Htigation expenses incwrred in the prosecution or defense of the
action, including any appeal. :

122 Severability. The Parties hereto agree that if any provision of this Settiement
Agreement is declared by sny court to be Hlegal or invalid, the validity of the remaining parts,
terms or provisions shall not be affected thereby, and such illegal or invalid part, term or
provision shall be deemed not to-be part of this Settlement Agreoment. :

1.23 Binding Effect. This ‘ictﬁemm‘z Agreement shall be binding upon and inure to
the benﬁ fit of the Parties and their respective heirs, personal representatives, suctessors, and
assigns.

124 Approval, Authority, and Nenassignment. The Parties represent and warant 1o
one another that the approval of this Settlement Agréement has been undertaken in a proper and
fawful manner. Bxcept as expressly stated fo this Settlement Agreement, each Patty warrants
and represents that it has pot sold, assigned, granted or transferred to any other person, corporate
or natural, o1 1o any entity, any claim, action, demand, or cause of action released by this
Setflement Agreement. The FDIC further warrants and represents that it has refained, owns
and/or has the righis to seﬁ}e and release ail repurchase and méemmﬁcatm claims relating to
the LOANS, : L

i;2$ Review and Understanding, The Partics have entered into this Setilement

Agreement volurtarily, having fully read and fully understanding the meaning and effect of all of
its terms and provisions, and fally understanding its and their costs and risks. Fach of the Parties
has consulted with legal counsel conceming this Settlement Agreement and has conducted such
inquiry as they écem necessary and advisable prior to entering into this Settlement Agreement.
The Parties enter into this Settlement 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 believe to be the case, and the Parfies volantarily assume all risks attcndani o

. such unknown, undisclosed, different, or additional {acts or other cmumstanm

1.26 Number. Whenever appiicabie, the singalar shall inchude the piurai and the
plural shall include the singular,

1.27  Counterparts/Execution. This Settlement Agreement may be executed in one or
more counterparts, all of which shall form a single agreement. A Party’s signature on this
Seitlement Agreement by facsimile shall be valid and effective forall purposes as an original
signature, provided, however, that the original signature shall be produced upon request,

1.28  Waiver. No term or condition of this Settlement Agreement shall be deemed 1o
have been waived, nior shall there be an estoppel against the enforcement of any provision of this.
Settlement Agreement, except by written instrumeonts signed by the Party charged with the
watver or estoppel. No written warver shall be deemed 2 continuing watver nnless specifically
srate:i thersin, and the written waivcr shall operate or:{ig as o the specif‘ic ’mm or condition
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1.29 ﬁeadmgs, The headings of paragraphs herein are mtended solely for the
convenience of reference and shall not control the meaning or interpretation of any of the
provisions of this Sctilenent Agreement. -

1.30  Suhsequent Agreements. The Parties agree that, upon the reasonable request of
the other Party, they shall execute, acknowledge, and deliver any additional instruments or
doctments that may reasonably be requsired to carry out the intentions of this Settlement
Agreement, inchuding such instruments as may be required by the Jaws of any jurisdiction, now
in effect or hereinafter enacted, that may affect the rights of the Parties as between themselves or
others with respect to their rights and obligations created by this Seitlement Agreement.

1.31 Entire Agreement. The Parties hereto further agree and promise that this
Setflement Agreement sets forih the entire agreement between and among the Parties and fully
supersedes any and all prior negotiations, agreements or'undcrstani:iiﬁgs made between or among

the Parties. This Settlement Agreement shall not be modified excepﬁ in a writing sigaed by the
Pames or their authorized representatives, .

[SIGNATURES ON FOLLOWING PAGE]

SETTLEMENT AGREEMENT & MUTUAL RELEASE
' o - Pagetol?
DWT 13883080 0087628-000002 o



IN WITNESS WHEREOF, und intending to be legally bound hereby, the Parties have
execuied this Seitlement Agreement as of the das’:e set forth in the opening paragraph of this

. Settlement Agrégment,
For: The Federal Deposit Insurance " Fer: Maseon Dixou Funding, Iuc,
Corporation as Recetver for : '
IndyMac Bank, FSB
{b}(6)
By . By:
Names: Q CedMavd S Gedld - Name:
Tigle: o ouwse b Tie
Date: b~ 3 - 20546 Date:
Walter H. Magruder, Jr. Kenneth S. Kasnett
Daie: NS : Dater
Cary S. Reines ~ Richard W. Guber
Date: - - . Date:
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_ IN WITNESS WHEREOF, aud intending to be legally bound hereby, the Parties have
executed this Settlement Agreement as of the date set forth in the opening paragraph of this

Settlement Agreement.

For: The Federal Deposit Insurance ¥or: Mason Dixon Funding, Inc.
Corporation as Receiver for :
By:
Title:. Title: ([ Cepedher. [)
Date: Date: g ~Y-Felo
v Jr A Kenneth 8. Kasunett
{b)®) (b)(E)
_ T O
Date: J. ‘dl" “Q‘@ Date RETEP RIS
) Richard W.Cinher
b)) 1©
1
Date: &‘”L{“?.}-@i S Date: >~Y-da(o




