SETTLEMENT AND RELEASE AGREEMENT

This Settlement and Release Apreement ("Agreement”) is made as of this 26th day of
May, 2016, by, between, and among the tollowing undersigned parties {(collectively, “Parties,”
and cach a “Party”): the Federal Deposit Insurance Corporation (*FDIC™) as Receiver for
Colonial Bank (“FDIC-R-Colonial™); FDIC as Receiver [or Franklin Bank, S.S.3. (*FDIC-R-
Franklin™); FODIC as Receiver for Guaranty Bank {FDIC-R-Guaranty™); FDIC as Receiver for
Seeurity Savings Bank (“FDIC-R-Security Savings™): and FDIC as Receiver for Strategic
Capital Bank ("¥DIC-R-Strategic Capital™)' on the one hand, and Credit Suisse Securities (LiSA)
LLC (Credit Suisse™), UBS Securities LLC (*UBS™), Fdward 13, Jones & Co., L., {"Edward
Jones”). Deutsche Bank Securities Ine. (" Deulsche Bank™), Barclays Capital Inc. ("Barclays™),
RBS Seccurities Inc. ("RBS™), BNP Paribas Securities Corporation {("BNP™). and Goldman, Sachs
& Co. ("Goldman™} (cach an ~Underwriter™ and collectively, the “Underwriters™), on the other,

WHEREAS:

The l'ailed Banks were depository institutions organized and existing under the laws of
the United States and certain states. When each Iailed Bank was closed. the FDIC was
appointed Recerver pursuant o 12 US.C. § 1821{c)

In accordance with 12 U.S.C. § 1821(d). the FDIC as Reeeiver for each of the Failed
Banks ("FDIC-R™) succeeded to all rights. titles, powers and privileges of each Failed Bank.
including those with respect to its assets.

Among the assets of each Failed Bank to which the FDIC-R succeeded were any and all
of cach Failed Bank's claims, demands, and causes of action arising trom any action or inaction
related to any loss incurred by the Failed Bank.

FDIC-R 1s the plaimtftin six residential mortgape-backed securities ("RMBS”) lawsuits
in which the Underwnters are the sole remaining defendanis ("RMBS Actions™)." A list of the
Certiticates in the RMBS Actions. by Underwriter ("RMBS Certificates™), is sct forth in Fxhibit
A

' Colonial Bank, Franklin Bank. $.$.B., Guaranty Bank, Security Savings Bank. and Strategic
Capital Bank will each be referred 1o herein as a “Fatled Bank™ and collectively as the “Failed Banks.”

I The RMBS Actions are: (1Y FDIC as Receiver for Colonial Bank v, Barclavs Capiral Tine.. No,
3-56783 (Nled Oct. 16, 2013), appeal from 2:12-¢v-069 1 I-MRP-MAN (C.D. Cal .y (2) FDIC as

Reeeiver for Colonial Bank v. Credir Suisse Sec. (US4 TLC, 12-0v-00784-WKW-WC (M.D, Ala) (D)
FDIC ax Receiver for Franklin Batk v, BNP Paribas Sec. Corp. No. 157014 (9th Cird (filed Dee, 31,
2014}, appeal front 2:12-cv-03279-MRP-MAN (C.D. Cal.); (4) FDIC us Receiver for Guaramty Bunk v
CWALT, INC. No. 13-536675 (9th Cir) (filed Sept. 25, 2013), appeal from 2:12-¢v-08538-MRP-MAN
(C.D.Call), (3) FDIC as Receiver for Security Savings Bunk v, Bane of America Securities LLC, No. 15-
55002 (9th Cir.) (filed Jan. 2, 2015), appeal from 2:12-cv-06690-MR P (C.1). Cal.); and (6) FDIC as
Receiver for Strategic Capitad Benrk v, J P, Morgan Securitiex LLC, No. 13-36781 (9th Cir} (Iled Qct.
15,2003}, appeal from 2:12-¢cv-08415-MRP (C.D. Cal)



Each Underwriter denics all lability with respect to all elaims that the FDIC-R has

brought as Receiver for euch Failed Bank.

The Parties deem it in their best interests 1o enter into this Agreement to avoid the

uncertainty, trouble, and expensc of further litigation of the RMDBS Actions.

NOW, THEREFORE, in consideration of the promises, undertakings, paynments, and

releases stated herein, the sufficiency of which consideration is hereby acknowledged. the Parties
agree. each with the other, us follows:

1.

Payment of the Settlement Funds. The Underwriters have caused to be paid
$190.000,000 (the “Settiement Funds™) for the benefit of the FIC-R into an account
maintained by Grais & Ellsworth LL.P (“Grais & EHsworth™). This amount represents the
{ull settlement consideration, with each Party to bear its own costs and attorneys” fees in
connection with the RMBS Actions, Within two business days of the Parties” exchange ol
all signatures to this Agreement, Grais & Llisworth shall cause the Settlement Funds to
be disbursed 1o the FDIC-R. At no time prior to the exchange of all signatures shall this
Agreement be enforceable against any Party.

Dismissal. After payment of the Settlement Funds as set forth in paragraph 1 above,
within 10 business days of the exchange of all signatures to the Agreement. the FDIC-R
and the Uinderwriters will file stipulations of dismissal with prejudice in the RMBS
Actions in a form satisfactory to the Underwriters and the FDIC-R, terminating the
RMBS Actions as to all remaiming parties named in the litigation and resulting in
dismissal with prejudice as to all defendants.

FDIC-R Releases. Upon exchange of all signatures to this Agrecient as set forth in
paragraph 1 above, the FDIC-R hereby releases and discharges the Underwriters, and
each of them, and all of cach Underwriter's current or former direct or indirect parents.
subsidiaries. partners, and atTiliates. together with each of their respective successors and
cach of their respective current or former sharchelders, officers. partners. directors.
cmployees. attorneys and other agents. but solely in their capacities as such. from any and
all claims, demands, actions, causes of action, and liabilities of any type, whether known
or unknown, whoether asserted or unasserted, whether disclosed or undiselosed, whether
accrued or unacerued, whether fixed or contingent, whether direct or indirect, and
whether at law or in equity, based upon or relating to each Failed Bank’s purchase,
pwnership. or sale of the RMBS Certificates, including. but not limited to the facts,
transactions, representations, or amissions alleged in the RMBS Actions (collectively
“Released Claims™). For the avoidance of doubt. and without limiting the generality of
the foregoing in any way. it is understood and agreed that the release set Lorth in this
paragraph 3 releases and discharges any and all Released Claims that at any time were
owned or controlled by CBG Investments. [ne. ("CBGI”), formerly a subsidiary of
Colonial Bank, to the {ullest extent FDIC-R has legal ability and authority to release such
claims in its capacity as receiver for Colonial Bank.

[



Underwriter Releases. Upon dismissal of the claims asserted against them in the RMBS
Actions with prejudice, cach Underwriter hereby releases and discharges the FDIC-R and
the FIMC. and each of them, and each of their current or former employees, otficers.
directors, representatives, successors. and assigns, from any and all claims, demands,
actions, causes of action, and liabilities of any type. whether known or unknown, whelher
asserted or unasscrted, whether disclosed or undisclosed, whether accrued or unaccrued,
whether fixed or contingent. whether direet or indireet, and whether at faw or in equity,
bascd upon or relating to cach Failed Bank’s purchase, ownership. or sale ol the RMBS
Certificates, including but not Himited to the facts, transactions. representations, or
omissions alleged in the RMBS Actions, The Underwriters preserve all rights with
respect to any claims reserved by the FDIC in Paragraph 7.

Release of Unknown Claims, Each of the FDIC-R and the Underwriters acknowledpes
that it has been advised by its attorneys cancerning. and is tumiliar with, California Civil
Code Scction 1542 and expressly waives any and all provisions, rights, and benetits
conferred by Calitornia Civil Code Section 1342 or any law of any state or territory of the
United States. or principle of common law, which is simifar, comparable, or equivalent to
the provisions of the California Civil Code Section 1542, including that provision itself,
which reads 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 GF EXECUTING THE RELEASE, WHICH, IIF KNOWN BY HiM OR
HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT W11l
THE DEBTOR.™

The Parties acknowtedge that inclusion of the provisions of this Paragraph § of this
Agreement was a material and separately bargained-tor element of this Agreement. The
Parties further acknowledge that the releases granted herein are specific relcases, not
general releases.

Authority. The I'DIC-R represents that under the Federal Deposit Insurance Act. the
FDIC is authorized to be appointed as receiver for failed depository institutions and that it
succeeded to all rights, titles, powers, and privileges of cach Failed Bank, and any
shareholder, member, accountholder. depositor, efficer, and director of each Failed Bank
with respect to the Failed Bank and the assets of the Failed Bank, including. but not
limited to. the Failed Bank’s claims against the Underwriters. The FDIC-R further
represents that it is empowered to sue and complain in any court of law to pursue, infer
aliv, the claims against the Underwriters asserted in the RMBS Actions and that no other
person or entity has such right. The FDIC-R further represents and warrants that {UBGH
has been dissolved and no longer exists, that none of the Released Claims that at any time
were owned or controlled by CBGI, or any interest in such claims, has been assigned,
ransierred, or otherwise given (in whole or in part) to any third parties, and that the
FDIC-R has not received any information suggesting that any third party intends to assert
any such Released Claims that at any time were owned or controlled by CBGI. Each



Party represents that it has full authority to enter into this Agreement and that it has the
full power and authority to bind such Party to each and every provision of the Agreement.

Certain FDIC Claims Not Released, Notwithstanding the releases in Paragraph 3
above. the FDIC, in any capacity, shall not release. and expressly preserves fully and to
the same extent as it the Apreement had not been executed (provided. that this provision
shall not be construed as an acknowledgment that any such claims or causes of action
exist or are valid):

a. any claims or causes of action against any Underwriter or any other persen or
entity for liability. it any, incurred as the maker. endorser or guarantor of any
promissory note or indebtedness payable or owed by them to the FDIC. 1o any
linancial institutions in receivership, 1o other financial institutions. or o any other
person or entity (including without limitation any claims acquired by the FDIC as
successor ininterest o any linancial institutions in receivership or uny person or
entily, excluding tor avoidance of doubt any claims or causes of action expressly
released in the Agreement);

b. any claims or causes of action aguinst any Underwriter or any other person or
entity relating in any way to the London Interbank Oflered Rate;

¢. any claims or causes of action by the FDIC against any Underwriter or any other
person or entity relating in any way to the Underwriter’s performance of duties or
obligations as trustee Lor structured Nnance securities. including, but not imited
to RMBS, purchased by any failed Linancial institution;

d. any claims or causes of action by the FDIC in any capacity other than as Receiver
for a Failed Bank;

c. any claims or causes of action relating to RMBS certilicates not listed in Lixhibit
Az and

f. any claims or causes of action against any person or entity. including. but not
limited to, the Underwriters, not expressly released in this Agreement.

Enforcement, Except as otherwise expressly stated herein, nothing in this Agreement
shall be construed or interpreted as limiting, waiving, refeasing or comproniising the

jurisdiction and authority of the FIC in the exercise of its supervisory or revulatory

authority or to diminish its ability to institute admmimistrative enforcement proceedings
seeking removal, prolitbition. or any other administrative enforcement action which may
arise by operation of faw, rule. or regulation.

Actions of the United States. Notwithstanding any other provision of this Agreement,
this Agreement shall not be construed or interpreted as waiving. or intending to waive,
any claims that could be brought by the United States or any department. agency. or



instrunientality thereof (other than the FDIC-R), including, but not limited to. through the
Unnited States Department of Justice or any United States Attorney’s Office.

10

No Cenfidentiality, Underwriters and the FDIC-R acknowledge und agree that this

Agreement shall not be confidential and will be disclosed pursuant to the FDIC's
applicable pohcies. procedures, and other legal requirements.

1

No Admission of Liability. The Parties cach acknowledge and agree that the matters set

forth in this Agreement constitute the settlement and compromise of disputed claims and
that the Agreement is not an admission or evidence of Hability or the insuftficiency of any
defense by any of them regarding any claim, all of which are expressly disputed. The
Parties further acknowledge that they may not base any claim of walver or estoppel in
any other matter upon the execution of the Agreement or payment of consideration
described herein.

12. Representations and Acknowledgements,

d.

Exceution in Counterparts. This Agreement may be executed in counterparts by
one or more of the Parties and ali such counterparts when so exeeuted shall
together constilute the final Agreement, as if one document had been signed by all
Parties hereto; and cach such counterpart, upon execution and delivery, shall be
deemed a complete original. binding the Party or Parties subscribed thereto upon
the execution by all Parties to the Agrecment.

Binding Etfect. Each of the Parties represents and warrants that it is a Party
hereto or is authorized to sign this Agreement on behalf of the respective Party,
and that it has the full power and authority to bind such Party to cach and every
provision of the Agreement. The Agreement shall be binding upon and inure to
the benetit of the Parties and their respective heirs, executors. administrators.
representatives. successors and assigns.

Choice of Law. This Agreement shall be imterpreted, construed and entorced
according to applicable federal law, ov in its absence. the laws of the state of New
York. without regard to conflicts of Jaw principles.

Jurisdiction. Al Parties hereto submit to the personal jurisdiction of the United
States District Court for the Distriet of Columbia for purposes of implementing
and enforcing the settiement embodied in this Agreement,

Entire Agrcement and Amendments. Except as otherwise provided herein, this
Agreement constitutes the entire agreement and understanding between and
among the Parties concerning the matters set forth herein and replaces all prior
negotiations and terms proposed or discussed, whether in writing or orally, about
such matters, ‘The Agreement may not be amended or modified except by another
written instrumient signed by the Parties.




effectuate all the terms and conditions of this Agreement, including doeing or
causing their agents and attorneys to do whatever is reasonably necessary to
effectuate the signing, delivery, and execution of any documents necessary to
perform the terms of this Agreement,

Advice of Counsel. Each Party hereby acknowledges that it has consulted with
and obtained the advice ol counsel prior to exccuting this Agreement, and that the
Agreement has been explained to that Party by his or her counsel.

Notices. Notices required by this Agreement shall be communicated by email and
any form of overnight mail or in person to:

Fedceral Deposit insurance Corporation
Al Palricia

Professional Liability & Financial Crimes Section
3501 Fairfax Drive
Arlington, VA 22226

and

Grais & Ellsworth LLP
1211 Avenue of the Amerieas, 32nd Floor
New York, New York 10036

Attorneys for FDIC-R

and

Underwriters

Gibson, Dunn & Crutcher LIP
333 South Grand Avenue
Los Angeles. CA 90071-3197

Anornevs for Undersvriters

IN WITNESS WHEREOL, the Parties hereto have caused this Agreement to be executed by
cach ol them or their duly authorized representatives on the dates hereinafier subscribed.



FEDERAL DEPOSIT INSURANCE
CORPORATION AS RECEIVER FOR
COLONIAL BANK

Date:

ROWE L

BY:

PRINT NAME: M54, A . _Solwcl

TITLE: Counsel

FEDERAL DEPOSIT INSURANCE
CORPORATION AS RECEIVER FOR
FRANKLIN BANK, S.S.B.

Date:

Ly

-'.-'.,: et &
p

BY. ...................

PRINT NAME: } %, 2y ¢ yv (oo b e pos

TITLE: Counsel

FEDERAL DEPOSIT INSURANCE
CORPORATION AS RECEIVER FOR
GUARANTY BANK

Date:

S -
.é Lo g

BY:

PRINT NAME: (%7 i/ cs s € Be dggic

TITLE: Counsel

FEDERAL DEPOSIT INSURANCE
CORPORATION AS RECEIVER FOR
SECURITY SAVINGS BANK

Date:

Y P
Lo {83 dbd

BY:

PRINTNAME: bvtupfe 4 Blof,

TITLE: Counsel



FEDERAL DEPOSIT INSURANCE
CORPORATION AS RECEIVER FOR
STRATEGIC CAPITAL BANK

Date: 5/, 2 Lele s BY:

PRINT NAME: £s ;e 03 & [5uics o>

TITLE: Counsel

CREDIT SUISSE (USA) LLC

Date: _ BY:

PRINT NAMI::

TITLE:

UBS SECURITIES LLC

Date: BY:

PRINT NAME:

TITLE:

EDWARD D. JONLS & CO., L.P.

Date: o BY:

PRINT NAME:

TITLE:

DEUTSCHE BANK SECURITIES INC.

Date: BY:

PRINT NAME:

TITLE:

-8 -



Date:

Date:

Date:

Date:

FEDERAL DEPOSIT INSURANCE
CORPORATION AS RECEIVER FOR
STRATEGIC CAPITAL BANK

BY:

PRINT NAME:

TITLE: Counsel

CREDIT SUISSE (USAY 1.LC

syl e APAE /

PRINT NAME: Péer J, Kozlowski

TITLE: Managing Director and Counsel

UBS SECURITIES LLC
BY:
PRINT NAME: William Chandier

TITLE: Managing Director

BY:
PRINT NAME: John Lantz

TITLE: Executive Director

EDWARD D, JONES & CO., 1.P.
By
PRINT NAME: Paul Yarns

TITLE: Associate General Counsel



Date:

Date:

FEDERAL DEPOSIT INSURANCE
CORPORATION AS RECEIVER FOR
STRATEGIC CAPITAL BANK

BY:

PRINT NAME:

TITLE: Counsel

CREDIT SUISSE (USA) LLC

BY:

PRINT NAME: Peter J. Kozlowski

TITLE: Managing Director and Counsel

UBS SECURITIES LLC

.

[yate: 53-’@" /I:?W y

BY

PRINT NAME: William Chandler

TITLE: Managing Director

Date: é’ﬁf(éf/,?of(a

Date:

BY{m—

PRINT NAME: John Lantz

TITI.E: Executive Director

EDWARD D. JONES & CO., L.P.
BY:

PRINT NAME: Paul Yarns

TITLE: Associate General Counsel



Date:

Dale:

[Dae:

Date:

FEDERAL DEPOSIT INSURANCE
CORPORATION AS RECEIVER FOR
STRATEGIC CAPITAL BANK

BY:

PRINT NAME:

TITLE: Counsel

CREDIT SUISSE (USA) LLLC

BY:

PRINT NAME: Peter 1. Kozlowski

TITLL: Managing Director and Counsel

UBS SECURITIES LLLC

BY:

PRINT NAME: Williarm Chandler

TITLE: Managing Divector

BY:

PRINT NAME: John Lantz

TITLE: Executive Director

FOWARD D. JONES & 0. LI

RY: |

PRINT NAME: Pdul Yams

TITLE: Associate General Counsel



Datci‘h@ga__-a(a o

Date: 5/{ Al fré

Date:

Date:

Date:

Date: )

DEUTSCHJ:%A NK/SECU)é’TIES INC.

(b)(8)
BY:l 0 —— I B, ¥ . Mo
PRINT{YAML: Joe Salama
TITLE: Managing Director, Assoc. Gen. Counsel
...... (b)(s)
BY: —--David-M—tevine -
Managing Dicector &
PRINT NAME: Assoclate General Counsel
TITLE:

BARCLAYS CAPITAL INC.

BY:

PRINT NAME: Timothy E. Magee

TITLE: Director

RBS SECURITIES INC.

BY:

PRINT NAME: Kay Lackey

TITLE: Managing Director/Senior Counsel

BNP PARIBAS SECURITIES CORPORATION

BY:

PRINT NAME:

TITLE:

BY:

PRINT NAME:

TITLE:
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PEUTSCHE BANK STOURITIES INC

DBake: BY: ) o
PRINT NAML: Joe Selama
THILES Mamaging Director, Assoc, Gen. Counsel
Date: BY: i
PRINT NAM: _ 3
i
BARULAYS CAPH AL INCL
(b)(6) N
Irate: - S0 S _
PRINT NAME: Timotay L. Magee
TITLE: Dircetor
R3S SECURITHES INC
Jate; BY:
PRINT NAME: Koy Lackey
TITLL: Managing Dircvtor/Seitior (Counsel
BNP PARIBAS SLCURITLS CORPORA THON
Pate: BY:
PRINT NAMIL: o
it
ate: BY:

PRINT NAM:

T



DEUTSCHE BANK SECURITIES INC,

Date: BY:

PRINT NAME: Joe Salama

TITLE: Managing Director, Assoc. Gen. Counsel

Date: BY:

PRINT NAME:

TITLE:

BARCLAYS CAPITAL INC.

Date: BY:

PRINT NAME: Timothy E. Magee
TITLE: Director

RBS SECURITIES INC.

BY:
PRINT NAME: Kay LZL’)
TITLE: Managing Dir entor Counsel

BNP PARIBAS SECURITIES CORPORATION

Date: BY:

PRINT NAME:

TITLE:

Date: BY:

PRINT NAME:

TITLE:

S



Jate:

Pate:

Date:

[Jate:

Pate:

Date:

5 /’ { _ff .

e r——

DEUTSCHE BANK SECURITIES INC.

BY:

PRINT NAME: Joe Salama

TITLE: Managing Director. Assoc. Gen. Counsel

RY:

PRINT NAML:

TITLE:

BARCLAYS CAPITAL INC,

BY:

PRINT NAME: Timothy E. Magee

TTTLE: Dhirector

RBS SECURITHIES INC.

RY:

PRINT NAME: Kay Lackey

TTTT.E: Managing Director/Senior Counsel

BNP PARIBAS SECURITIES CORPORATION

(b)(8)

BY:

PRINT NAME: <:hert W ooy

TITLE: 77 - et

]

(b))

BY:

PRINT NAME: AL

TITLE: AL Sbils v ea @ s

)

20-



Date: !@é//é

GOLDMAN, SACHS & CO.

BY:

PRINT NAME: Jonathan Schorr

TITLE: Managing Director

-10-



EXHIBIT A

Barclays Capita! Inc.
CWALT 2006-29T1 3A7
CWALT 2006-29T1 B1

BNP Paribas Securities Corporation
CWHL 2007-3 Al

Credit Suisse Securities {USA} LLC
CWALT 2007-18CRB 2420
CWHL 2006-13 1A19
CWALT 2007-15CB A12

Deutsche Bank Securities Inc.
CWALT 2005-52CB 1A4
CWALT 2005-65CB 244
CWALT 2006-25CB Al
CWALT 2005-38 A2
CWALT 2005-62 1A2
CWALT 2005-76 1A2
CWALT 2007-16CB 5A4

Edward D. Jones & Co., L.P,
CWALT 2005-13CB A8
CWALT 2005-52C8 1a4

Goldman, Sachs & Co.

CWALT 2005-81 A4
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EXHIBIT A

RBS Securities Inc.
CWALT 2006-30T1 145
CWALT 2006-3071 2A6
CWHL 2007-7 AS

UBS Securities LLC
CWALT 2005-74T1 Al
CWALT 2005-74T1 AS

CWALT 2006-12CB A8
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