SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT ("Settlement Agreoment™ is enfered into
and made effective as of the “245TP day of January 2011 ("Effective Date™, by and
hetween FEDERATL DEPOSIT INSURANCE CORPORATION, as Recsiver for
INDYMAC BARNK, F.S.B, ("FDIC™) and SKYLINE FINANCIAL CORP.
("SKYLINE™, The FDIC and SKYLINE may hereinafier bo referred to individually as a
“Party” or coliectively as the "Parties”,

i. RECIT

1.1 Onorabout March 10, 2010, the FDIC filed a lawsult entitled FEDERAL
DEPOSIT INSURANCE CORPORATION AS RECEIVER FOR INDYMAC BANK, F.AB.
v, RPM MORTGAGE, a California corporation dba PLATINUM CAFPITAL GROUP, ¢
California corporation; PLATINUM CAPITAL GROUP, a Colifornia corporation;
SKYLINE FINANCIAL CORP., a California corporation; SKYLINE FINANCIAL CORP.
dba STRATFORD, husiness entity unknown and STEPHANIE GREEN, an individudl,
Case No, CV10-01758-ODW Chereinafter "Action”), The FDIC filed its First Amended
Complaint on March 19, 2010, Through the First Amended Complaint, the FINC sought
damages from SKYLINE arising ontofthe| ] AN {as hereinafier defined), . | (b)(6)
The First Amended Complaint included two ¢laims for relief against SKYLINE for
breach of contract and professional negligence. In #ts answer, SKYLINE denied H was
fiable to the FDIC for damages.

1.2 OnMay 3, 2010, SKYLINE filed a Cross-Clahin for Breach of Contract,
Negligence, and Indernity against STEPHANIE GREEN ("GREEN"), PLATINUM
CAPITAL GROUP, KEVIN DAUM and STRATEORD FINANCIAL SERVICES,
GREEN filed 5 response {o the Cross-Claim on July 30, 2010 denying the allegations.
KEVIN DAUM fied for bankruptey and has not appeared i the case. PLATINUM
CAPITAL GROUP and STRATFORD FINANCIAL SERVICES fziled to respond to the
Cross-Claim and their defaulis were entered on August 3, 2010,

1.3 The FDIC alleged in its First Amended Complaint that on or about
Cotober 1, 1996, INDYMAC BARNK, F.5B, ("INDYMAC™) and SKYLAINE entered into
a business relationshlp poverned by a Seller Contract (hereinalier "Seller Agreement”).
The FIIC alleged that the Seller Agreement was amended, supplemented or otherwise
modifiod from time to tme, The FDIC has alleged in its First Amended Complaint that
the Seller Agreement and INDYMAC's Lending Guide, which was made part of the
Seller Agresment by incorporation, allegedly set forth the terms and conditions pursuant
to which INDYMAC would purchase and/or fund ksans processed, packaged and
submitted by SKYLINE.

14 The FDIC alisged in its First Amended Complaint in the Action that
pursuant to the terms of the Seller Agreement and the Lending Guide, SKYLINE
subinirted to INDYMAC the Construction to Peemanent Residence Loanto| ) {b)(6)

--------- PTe | | {LQ%---N& in the pr‘incipie amount of
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£2.0725,000.06 which loan was scoured by a deed of trust encumbering the property
1o cate{i.ml... ____________________________________ ] F‘fﬁf}‘i&}(}m idgho { ...@g_;x}}f}‘ ................................................................................................... ( b)(e)

1.5  ‘The FDIC clahmed SKYLINE breached certain representations and
warranties vontained in the Seller Agreement and the Lending Guide with respect to the

..................... LOAN. The FDIC alleges that it demended SKYLINE repurchase or

16 SKYLINE disputes the FDICs claims relating to the [ — JLOAN... (b)(6)
Specificatly, and without fimitation, SKYLINE denfes that it breached the representations )
and warrantiss provisions of the Sefler Agreement and the Lending Guide or that it
hreached any duty owed to the FDIC, or that the FDIC and/or INDYMAC suffered or

will sutfer any loss, damage, or cost related in any way to the S LOAN o (b)(6)

indenmity the PDIC for Tosses it sustained by the FDIConthe]  ——JLOAN.. | (b)(6)

1.7 SKYLINE slleged that INDYMAC and SKYLINE entered into a
contract under which INDYMAC induced SKYLINE fo create a construction loan
department fo be aperated under INDYMAC's management discretion for the generation,
processing, and making of construction loans {the "INDYMAC Management
Agreement™). SKYLINE alleged that the -~ 1LOAN was subject to the
INDYMAC Management Agreement and that INDYMAC breached the INDYMAC
Mansgement Agreement as-itrelatestothel——  JLOAN. The FDIC disputes
SKYLINE's allegations regarding the INDYMAC Management Agreement, and that
INDYMAC breached any duty owing SKYLINE related to th
other loan,

1.8 The Parties desire and have agreed to settle all claims between the FDIC
and SEVLINE miaﬁng%ggga ......................... L OAN,

1.9 For purposes of this Settlement Agreement, the tetm “Released Clalms”
shafl mean all claims, canses of action, or alfegations of loss which either the FDIC or
Skyline did or conld have made jn the Action or any other lawsuit against the other Party
to this Settement Agreement arising from of related to the| coan-Thetermo. (b)(6)
“Released Claims™ does not include any claims, causes of setion, or allegation of loss
gither of them did or could have made in the Action or in any other lawsult against
GREEN, FLATINUM CAPITAL GROUP, KEVIN DPAUM, STRATFORD
FINANCIAL SERVICES, -andfor] |er any of their

spouses, offtcers, diregtors, agents, SUCCOSSOFS, EMpPIOYRLS, OF INSMDErS,
2, AGRE NT

NOW, THEREFORE, in consideration of the mutual covenants and promises set
fovth herein, and for other pood and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by the Parties, the Parties, intending to be legally bound,
agree as follows:

2.1 Recitals. The Recitals set forth above are incorporated into the body of
this Settlement Agreement as though fully set forth herein,
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22  Payment fo the FDIC. Payment of Two Hondred Seventeen Thousand
Five Hundred Dotlars and nofoents ($217,560.00) (the "Setiloment Funds™) shall be paid
on behalf of SKYLINE to the FDIC within 10 business days of the execution of this
Settiement Agresment. SKYLINE shall deliver the Seftiement Funds to the FDIC ¢/o
Anderson, McPharfin & Connets, LLP at 444 8, Flower Strest, 31% Floor, Los Angeles,
Catifornia, 90071, Athn Vanessa H. Widener. The Settlement Funds shall be paid by
centified funds made payable to Anderson, McPharlin & Conners Trust Aceount.

2.3 Assignment of Claims against Green, SKYLINE hereby assigns to the
FDIC the claims SKYLINE asserted against GREEN o the Cross-Claim referenced in
paragraph 1.2 above. Within 5 business days of excouting this Settlement Agreement,
SKYLINE shall file and serve on all parties fo the Action, a requoest fr dismissal without
prefudice of 1ts Cross-Claim against GREEN. SKYLINE agrees to cooperate with the
FDIC in documenting any settiement that may be reached between the FDIC and GREEN
arising from the claims asserted in the Action and Cross-Claim.

2.4 Within 10 business days of the FDIC’s counsel's receipt of the fully
executed Settioment Agreement and the Settlement Funds and the filing of the dismissal
of SKYLINE's Crose-Claim against Green, the FDIC's counsel shall file a request for
dismissal of the Action with prejudice as to the claims asserted against SKYLINE.

25 The Pariies specifically acknowledge that this Scitlement Agreement is
intended to release only the Released Claims, and nothing herein shall be deemed fo
release any clafm cither Party now has or may ever have had against GREEN,
PLATINUM CAPITAL GROUP, KEVIN DAUM, STRATFORD FINANCIAL

_______ SE‘RX’TICI;& T 7TAL S = I —— l or any ather Person of ﬁi‘iti@’
The FDIC specifically acknowledges that SKYLINE miends to pursue other perz;om
and/or entities, including but not imited 1o PLATINUM, and/o

................... for damages, loss, Jiability, and indemnity relating to the

- 26  AtSKY i;i?s%}Z’s request, the FDIC shall cooperale with SKYLINE in #ts
pursuit by lawsult or of any third party for losses claimed by SKYLINE arising
........ ﬁ»m - m}&tﬁd $ey GY@ L{}AN

2% The Parties shall boar thelr own costs and atforneys’ fees incwrred in the
Action, :

3. RELEASE

3.1 Knaown and Unkaown Claims, The FDIC and SKYLINE acknowledge
and agree that the release they give to each other upon executing this Settlement
Agreement applies to all claims for injuries, damages, or losses of any type or natvre
{whether those injuries, damages, or losses are known or unknown, foreseen or

unforeseen, patent o ich they may have against each other arising from or in
------- eonjunctionwith thel LOAN as described in paragraph 1.4 of this Settloment

Agreement.
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3,2 The Parties acknowledge and agree that (1) SEYLINE processed,
packaged andfor sold other mortgage loans to INDYMAC which are not described in
paragraph 1.4 of this Settfement Agreement; (il) that SKYLINE claims that INDYMAC
was engaged in managing SKYLINE's construction loan department in connestion with
ether mcﬂgage loans not deqcrib&é in paragraph L4 of this Se‘f{iemcnt z%greemeni, anid

claims related to morigage imms other than ¢ 14:‘:&%1\{ ----- Boththe FDICand | (b)(©)
SKYLINE expressly reserve thelr rights to pursue any and all clalms and causes of
aciion either of them may have in !gw ar squity against the other party arising out of any

................... morigage josn other than thel-- LOAN,

33 The Parties hereby expressiy waive application of California Civil Code

----------------- $L342-a8 Hvelates to-thel— LOAN. The Parties cortify that they have read and

understood the following provisions of Cal{fornia Civil Code $1542 which states in
pertingnt part as foliows:

A general release dogs not extend to clanns which the creditor
does not know or suspect to exist in bis or her favor at the
timne of execnting the release, which i known by bim or her
must have materially affected his or her settlement with the
debtor,

3.4 The Parties understand and ackaowiedge that the significance and
sonsequence of its waiver of California Civil Code §1542 is that even if either Party
should eventually suffer additional damages arising from or in confunction with the

[ JLOAN or any facts or circumstances refated to the| L QAN that | (b)(6)

Party will not be able to make any olaim against any other Party TROS6 UaInages.
Furthermore, cach Party acknowledges that they conscionsly intend these consequences
cyen ag 1o olabms for damages that may exist as of the date of this release relating fo the

.{)AN, but which that Party does not know exists, and which, ifknown,
W

ould materially affect that Party's decision 1o excouts this release, regardiess of whether
that Party's lack of kpowledge is the resuit of ignorance, oversight, error, negligence, or
any other cause.

3.5  Except for the rights, duties, and obligations sei forth in this Seitlement
Agresment and ali olaims which SKYLINE may decide to pursue against any person
identified in Section 2.5 of this Settlement Agreement, the Parties cach hereby fully,
finally, and forever release and discharge the other Parbies, and any and all of itg
respective, employees, brokers, investors, members, partners, joint venfurers,
independent contractors, attorneys, accouniants, insurers, agenls, investors,
representatives, officers, directors, and any corporation, partnership or limited liability
company which was of Is at any time the parent or wholly owned subsidiary of such
entity, and any such corporation's, partnership's or limited liability company's officers,
directors, employees and/or agents, or any corporation, partnership or Hmited Hability
company which was or is an affiliate of such entity by virtue of common ownership or
conirol, and any such corporation’s, partnership's or limited lability company’s, officers,
directors, employees and/or agonts of and from any and sl actions, causes of action,
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claims, demands, damages, debis, Josses, costs, expenses, attovney fees or other Habilities
of svery kind and nature whatsoever, whether fegal or equitsble and whether known or
unknown, arising out of, resufting from, or relating to, in any manner, to any damages,
loss, or Hability arising from, n conjunction with, or related to the] AIAM or. .
3n}r&ctggg§imum stances-related tothel— . OIAN,

3.6 Notwithstanding any other provision of this Settlement Agreement, the
FDIC does not rolease, and expressly preserves fully and o the same extent a3 if the
Seitlement Agreement had not been exzouted auy claims against SKYLINE arising out of
existing or failed financial institutions other than INDYMAC.

37 Nowithstanding any other provision, by this Seitlement Agreement, the
FDIC does not release, and expressly preserves fully and to the same extent as if the
Settlement Agreement had not been executed, any action taken by any other federal
agency. n addition, this Settlement Agreement does not purport to walve, or Intend to
walve, any clatms which could be brought by the United States through either the
Department of Justice or the United States Attorney’s Office In any federal judicial
district. In addition, the PINC specifically reserves the right to seek court ordered
restitution pursuant to the relovant provisions of the Viethm and Wilness Protection Act,
1§ 1.5.C. § 3663, e seq., if appropriate.

4 MISCELLANEQUS

4.} Conditions of £xecution, Each Party acknowledges and warrants that iig
sxecution of this Settlemont Agreement is free and voluntary,

4.2  No Admigsion. Tt is agreed that no Party hereto admits Lability or
wrongdoing of any nature, and that this Scitiement Agreement i3 made ag 4 compromise
of disputed claims.

43  Fair Meaning. The Parties hereto further agree that the Janguage of all
parts of this Settlement Agreement shall in all cases be construed as a whole, according to
its fakr meaning, and not steictly for or against any of the Parties

44  Geverning Law. The Pariles agree to submit to the Courts of the City
and County of Los Angeles, California, for any dispute svising out of this Setilement
Agreement, or related thereto, and consent to the jurlsdiction of suld Cowrts and further
agree that any and all matters of dispute shall be adjudicated, governed and controlled
under California law.

4,5  Attorneys Fees and Costs. Showid any action be commenced 1o enforce,
mterpret, or seek damages, injunctive relict, or specific periommance for violation of this
Settlement Agreement, the prevailing party shall, in addition o any other available relief,
he entitled to an award of reasonable attorney's fees and litigation expenses incurred m
the prosecution or defense of the action, including any appeal.

4.6  Severability. The Parties hertdo agree that if any provision of this
Settlement Agroement is declared by any court to be illegal or nvalid, the validity of the
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remaining parts, terms or provisions shall not be affected thereby, and such Hlogal or
invalid part, term or provision shall be deemed not o be part of this Settlement
Agreement.

4,7  Binding Effect. This Scitlement Agreement shall be binding upon and
imure to the benefit of the Parties and their respective helrs, personal representatives,
suecessors, and assigns.

48  Review and Understanding. The Parties have entered into this
Settlement Agreement volumiarily, having fully reaed and fully understood the mesning
and effect of all of #ts terms and provisions, and fully understanding ifs and their costs
and risks. Fach of the Parties has consulied with legal counsel concerning this Seitfoment
Agreement and has conducted such inquiry as they deem necessary and advisable prior to
entering into this Settlement Agreement. The Partics enter Info this Seltlement
Agreement understanding that facts or other circumstances may exist which are presently
unknown or undisclosed, or which are different from or ofher than those which they
helisve to be the case, and the Parties voluntarily assume all risks atfendant to such
unknows, undisclosed, different, or additional facts or other circumstances.

4.8  Number. Whenever applicable, the singnlar shall include the plural, and
the plural shall include the singular.

4.10  Counterparis/Execution. This Settlement Agreement may be excouted
in one or more counterparts, all of which shall form a single sgreement. A& Party's
signature on this Settlement Agresment by facsimile or e-mall shall be valid and effective
for all purposes as an original signature, provided, however, that the original signature
shall be produced upon request.

411 Walver. No term or conddition of this Settlement Agreement shall be
deamed to have boeen walved, nor shall there be an cstoppel against the enforcenent of
any provision of this Settlement Agreement, except by written instruments signed by the
Party charged with the walver or estoppel, No written walver shall be deemed o
continuing walver uniess specifically stated therein, and the written walver shall operaie
only as to the specific term or condition waived, and not for the futore or as {0 any other
st than that specifically waived,

4.12 Headings. The headings of paragraphs berein are intended solely for the
sonvenience of reference and ghall not control the meaning or interpretation of any of the
provisions of this Seitlement Agreement.

4,13 Sabseqguent Agreements. The Parties agroe that, upon the reasonable
request of the other Party, they shall excoeute, acknowledge, and deliver any additional
instruments or documents that may reasonably be required fo carry ont the intentions of
this Settlement Agreement, Including such instruments as may be required by the Jaws of
any jurisdiction, now i effect or horeinafter enacted, that may affect the rights of the
Parties as between themselves or others with respect {o thelr rights and obligations
created by this Seitloment Agreement.
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4.14  Enfire Agreement. The Parties hereto further agree and promise that this
Settlement Agreement sets forih the entire agreement between and among the Parties and
fully supersedes any and all prior negotiations, agreements or understandings made
between or among the Parties. This Settlement Agreement shall sot be modified except
in 8 writing signed by the Parties or their authorized representatives.

IN WITNESS WHEREDF, and intending 1o be legally bound hereby, the Parties
have executed this Settlement Agreement as of the date sei forth in the opening paragraph

of this Settlement Agreement,

ﬁPPROVED AS "I“(} YORM

DATED: Jasuary Zé%, 2811

DATELY Jamuary 2011

APFPROVED AS TO FORM

$44028. 123065 1 (5062085

THE LAW OFFICES OF HENRY ENEREL

{b)®)
By: | -
H Ruehel
Astorneys for Ezefmdj ant SKYLANE
FINANCIAL CORP,
SKYLINE FINANCIAL CORP.
{b)®)

Signature
Chric Wuv«ﬁaa&.,
Cliof Lm; c;f% MJ ﬁ‘sk C}ﬁgtf

Tupe/Print Naméeind Titls

ANDERSON, MePHARLIN & CONNERS LLP

By:

YVANESEA H WIHDENER
Attorpeys for Phaintiff FPEDERAL DEPOSIT
INSURANCE CORPORATION, as Receiver for
INDYMAC BANEK, F.S.R.
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4.14  Entire Agreement. The Parties hereto further agree and promise that this
Settlement Agreement sets forth the entire agresment berween and among the Parties and
fully supersedes any and all prior negotiations, agreements or understandings made
between or among the Parties. This Settlement Agreement shall not be modified except
in a writing signed by the Parties or their authonzed represepiatives.

IN WITNESS WHEREOF, and 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.

DATED: January , 2011
APPROVED AS TO FORM

DATED: lanuary 2011
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THE LAW OFFICES OF HENRY KNEBEL

By:

Henry A, Knebel
Attorneys for Defendant SKYLINE
FINANCIAL CORP.

SKEYLINE FINANCIAL CORP.

By:

Signature

Type/Print Name and Title

ANM@?%AR?IN & CORNNERS L

VANBESSARL WIDENEK
Attorneys for Plintiff FEDERAL DEPOSIT

INSURANCE CORPORATION, as Receiver for
INDYMAC BANK, F.&B.
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DATED: fanuary 2, 2011 FEDERAL DEPOSIT INSURANCE
CORPORATION, 15 Receiver for INDYMAC
BANK. F.8.B.

By:

Stenature

Ficlad SO Couwel

Tvpe/Print Name and Tille
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