
'Ibis Se~t a.nd Re~ase Agroe~rtt ("Agreerrent") t made as ofttm Jrd day <>fMay 

2013~ 'b}\ ~ee11., af!d aroong ·the tOlbwing. undersigned parths> 

~.F~at Deposi lnsutaOO.c:: CQtpom,tl>n asr eceivet ofWasfmgton M~J aank: · 

(·~DlC"), .!WI Deloite & Touc~ LL'P (Dehifrej. (Individually, ~·FDIC. and Dehit:re Iila}' 

be referred tp ~rein as a ' 'Party" arid cofiectivc.Jy ~ Ule. ''Partilsty, 

WHERF.AS: 

Prm to Septermer 25~ 2008; Washington M~I ~~ .r.B~nk'j ·~sa depository 

instat.ltwn; 

On S-epremhe.r ·zs. ~00'8. 1he Bank· was closed ·by the 6-tt~ of~ S~br.r am 
pl.IISU'l~ r,q i2'V~S.C. § 1821 (c');the FDJC was .. appqinted. re.c~jvet. In aecorda:oce v.iih :12 

U.S.C. § l82J(d), the FDIC as .~.e~r- Slljceected to al rights~ t~s,. pov~~.an:J pJivih.f>tS of 

the ·Bank, D::bHng ~ wfh .. respect.tq X£ assets.· 

~~assets~ by ·the .FDIC were any .a~ alf oft.he BaiJkls chims> de.~ 

~ Qause5 ofaetiom agam «s. :futJoor ·~o~ offi;:¢ts,. acco~S;.. .Pro~nals, Cf'l1'b}'e~s . 

a:nd other tbi.'d pmUs ~ng frcnn 1M perfQm:lilnce., oonpel'foJil'l!l:m~ a¢ :~r of 

pe.r.bnnmc~ oft.heir respective functbn.s, du.tJ:s a,t19 ~ts ~ probs·K?ra.Js. or ~loyees :of~ 

The 'FOfG be.T~eves i.: ha~ cb&ns ag;:tlnst Dehitte1 which. served: at '\11iOOUS. (~s as ilic 

~·s ixtepe,OOent repred pubi:i . .a.c~auritjtlg fum. Defoitte: denles tha.t it: ·~ any ~bility fur 

· ~ny potentill .chi-ns by ~ liDlC :~ Del9itte denies that the F.D.lC. has t!W bas~ ror aey cbin 

agah5t Deloitte. 'This .~.em:mr was reacherl .atfur kn.glhy negotiations~ \\mch coniisted of 

opcm ~ ~ ~ ~kussbns of cO-fl1>~X issues .. The P~s agree that thB ~nt· is ~t 

~ adrtdssio n ot lhbHity by ~k>tte. 1bt ·Part_!es deem it in 1kir .beS.t ~rest~ tfr enter into this 

~rom tn ayoid the Uqee1fg~ty~ trouble, and expense . or.litlgatio~ 



1-{0Wj ·.l'HEREFOREt h coosiitratio.n Qf th!;: pro~s~ ttpdertaki~~ pa~tts. and 

releases stated herein. the sufki~ooy ofwhieh <:Of\SX!emtion ~ horeby ackrowle<lg~d, the 

urdersigned Pw-:t~ agree) e®h. \vifh the other, as folbws: 

SECTION I~. b.yment .t.o FDIC 

A. A~ ~n ~~:f coveflt\lt and coOO.U.m to this .. Agree~ttt,. J~h~ a~ ro pay 

~ FDT~~ the s\llt a f PIFTEEN MiLUON :TWO·HUNDREJ) FIFTY Th,IOUSAND Dollars 

($15;250.000 US.} ess $15,260, y,hkh represents so per.c:ent of the rr:cdiatoi1s ~-~~ -~ 

('~ S~tnmt Foods',,. wihin 30 ~knd~ days of receipt of a~~ ~rigina.l ~rs~ 

pdfoft!Us Agree~ executed on behalf of the FDIC. 

B. The .Settlement F~s slla11 qede~red to ~- FDIC by ·direct Wire tr.ansier :il.to. 

an acro.utt. des.~~ by· the FDIC . .In the event that the St ttbrient Foo:is Ml ~tklivered :~ 

~ FPIC (or is cotmo~ within ·the tine period<spec~ oorein, :interest. sba!l ~crue Qn ali 

· · uopaki .arrooots. atthe rote <:lO% per anrn.nn until the d11-te ·of payment. 

·C- ln. addij:m, imd witholi .. waiving any .. _ofuer: ~ -~ fhe ':fDlC. ~haw~ ii £00 

event tbt!. all Se~ht Fmxfs (inCJudfug. aU. acc~d ilte~t) are· not receiVed :by tre FDIC 

~ 1M time period ~~if~~ ~rein~ men the FDIC~ in its sole discreOO!\ sh.aU have ~ 

f)lbwing ~Uy exc)Jsiv~ rermdies: ·1).the .FDIC sba.U lll:ve the right to~ this 

Agre.en~nt .IDr a.rJ¥ perbd oft.ime ~- l ~~~~ ~U: ::Settb~n.t. fUnds (ir¥:bl1ng in a«:rued 

interest)1 il. ~ilic:h e;vent ~Parties agree tt~t Deloitte \\10. also pay the FDIC .fbr ai rea~o~ble 

cQ~ts. ~b:Hng reasonab~ mt.omey.'s rees1 expended. :by~ PDIC .11 cormec.thn wih De loire's · 

.Jlfure ·ro ·make t:iJmly d~ qffh!; S-tmnt Funds~ or·.2)~ FDJC sbail ba~'e :~ ~ .to 

enfbrct. this .. ~J.n:!llt agamst Delohe fur failing to deliver ili¢ S~ment ~und~ in which 

e~~ ·t:re ·Parties agree to jurisdiction in Federal Oioitrict Court i1 the ~t ofColmbia and 

·mat the p.re~ilin~ ·party it any ~-~~t:(}n sh4·U be el1ftled tOJ·ec.Ovet .i.om·the other party all 

·reasonable oos~ -~b;t ~ng -re~sonabie attorney's kess ~ended. in .the p:rpsec;:ution. nr derense of 

.s~h ac~l\ as the case .,may be~ 

2. 



SECT~ON ll• ReJett$es 

A. .Re~ ofr>ebtre by'I'OO_FJlfC. 

Effective upon rece~ in full. of the S~~~m. Funds pbS any :~rued ~ and any 

reasona"ble «1~ "Wing reas.onable attorney's rues, as provi:ied above, ar.xf except as. 

pr:ovk'jed in PARAGR..\.PH JlD., tile FDIC~ fi?r itself a00 ·ts ~~c"ssors and as~JS, her¢by ~ 

R'>rever generally ~~ases am discharges Debiite &:·Towhe UP; Debhie lJ..,P~ ~.bite T~ 

LU\ Deb~ F:iwll?iaf Advisory Ser.vi;:es LLP; Delditte Consulting :ttr. Dpklitte ~ LP 

(<?olectively~ the 4~lt~ ~it_jesH), ~~h .oftbeir prede0e;s~Ot.'S1 their present an:i fu.~r p~~ 

compaMs. subsijiades a00 affiliates, ~ir Te$p~c.tive present arxl funmr ofk~ .\JJrecrprsy 

ertll~~~} ~ ~~ _pmc~~·ls~ stockboklers, a~nts, su\:lroge~, a.M auo~ aoo the 

re~'tive successo~ p-te~sors, assigns. heirs; execl.lfQ~. spowe; trustee~ .ad~t,utt~r:s, 

attorneys, ins~ro. ~. ~ots aoo -represeotatiyes of any· of tbe.roregoing ~rso:ns (tr 

ertii::s (C()~ctl:velyr iooh:Hng the Pehitre Entitie·~. the J<j)ebitte ~~sj. of and from an}-' 

and an c]a.i:r:Js, eauses. of ~n, debt$, _suits. rights of aefun. ques, stll'iS of :rmooy, .a(:(;O.lll¢>, 

bondS~ biBs. ·CO~nts, oonba~ controvets~s., . a~ments1 promiSes~ da.tnl~;. j~~ 

varianc~. ~xccufum. dermnds,. ~. :fub~lities~ .bs~s orob.ligaton~ ofan.y. km ·ornatt.re. 

wflltroever; \~ known .or Ulknown; suspected or UllS~ecte4;1? d~hsed. or l.lld:isck>~d~ at· 

law or m ~. 'Mlet.her or rot .~m. ·threateJ'led1· or aDegect. ~hdlng ~ c~ ror 
attomcyst tee.~, costs or·otm.r ~. which the FDIC oow· !laS,. &Wns. or hel:is, or·at My~· 

bei:lr.c ever bad, OWtletl :().f held, o.r wrucb have been. <.lOukf have bee(\ or CmlkJ in ff.le finll'e be 

asserted. d~. ni'irectly, ·Jdivklt~aHy, r~pr~~tmtatively, drirlvativefy or ~- any other cnpacity. 

pro:v.Xled sueh clams m$e fu:lm :nr.rekte to (f) the pew~~~. ~npetfu.1'irirr~~ .or marn~· qf 

pemumnce ofDck>·itte's respective· fi.:llx:t;..>ns, dl.JQes arid actions :as the .Bank's ia:fependent 

rogls!ered. p~k- ace~· .1in1 (fhe.. ~':FPIC Potential C~imS'); {it) ;my o:fthe ac~ o~iom_, 

representations. ·&lets, e~r.rts. oi1:;umstances. rt\atters, e~liJl$.. transactbns? ~ or $$jeet 

maUers alkged or ~h ~uki M'\'t be¢n a.~g«l ~s JWf of the F'DIC. PoteJtiU Gam; or (ii) 

any ~~es ~tany oftbe. Deb~~~~ perfurln:)d .onwre·epfhged to pe.rfunn wi h 



respect tP ·the ~Qk: orils preSe:nt -or rormer ·~nt·oo~anics, subsi1iaries, ~l.AA:es. d~p_s or 

p~<!,eteSSors,. pro\iiied .~h. s,ervices ""~re perfumJ:d ·fut or WI bebalf of the B.~, or its present 

or ro!mllr parert c~ies. sub!iitiades, a:ffilia~~ ·QMsbns or predecessors. .at'ld pravijed t:1W 

sub~oon (UO s1lall oot release. any ¢1a:im r~klted . to any sel'\'ioos tm( any of 1}:le Deb i.tte 

Re.~ p<rimned or .we~ engaged. to. petftnm (if an~).a~r S~pmniDer 251.:2008, the date d'lat 

the. Bank .was .cbsed, .~twihstanding the furegQing. ·tl)is reb,SQ. shan not m any way ~~ or . . . . ·. 

resbi.1 ~- rjgf1ts of~ FDIC 10 ·enforce the reams of thi\; Agr~m. 

B. Re~ gfThe FDIC by·QC'!Qitte.· 

Efkct[w. (rnulmneously· with the re~::gJ:Sated n PA&AGRAPH II.A. a~",.~~ tho: 

Deklitte Erttitits ·hereby relt.as~ ~.discharge the FDIC~ alid a1i of~ FDIC's respective ~ 

a;d fonrer ofi"JCetS. directors.; employees,> agents~ sUbro~es, attOrneys, t:rusn;:es, adrnnistraw rs., 

insurers, :~_ritS, ~nts ~tepresernativ~$ (c().llectively, the "FDIC Ri~s'}, {}fand from 

any and all c~. c~s of~~ ~bts. su:itS, rights of action, .4~., :~ of tmmy. accolll1lS4 

:oonds~ ·bifu, . covenar.ts. ~rt:ra~ controversies?- agree~ _pro_q.tise.~ _d~Umges, jld~rts. 

·variances, ~~~1.1{~.ms, d~. rights,. &-biliti~~. losses o.robtigatbrts ofany ·knf or.~· . . . . 

wba~cver, whether kno.w.n or ~w.n, s~ted ·or ~cted, discl!J.~ or l.'mdiscbsed. ,at. 

~w· or n .eqLiityJ '\\~tber _Or. not asserted, threatened, or alleged~ melding .any clams fbr 

attoa.Je}~' ~~ C<)sts or 01:her expe)~s,. whkh Ut¢ Deloit.e Entties oow have; own or ht:Jld, or at 

anv tlre. before ever ~. o~ or held, or whiCh. have. ·been.. couki lliv"t! been. or coukJ il the . . ~ . . . . . 

iiture .be-asserted di'eetlyr irdirectl¥~ . .iOOivkl~llYi ~p~sentativel_y1 derivative.~ or ·Sot. tU'ly other 

capacity, pro-vi:fed sucb :claims ·rel.&te · tQ1 or are .in any way based :l!'lltt. Qt -~ ol.l o~ or am in 

any way conne~ wih (i) tbe _pe:di:mniu~e, .oonper1i:m:nanc~, ormatX'ler ofpeltt~e of 

.De!Oitte's ~~tive futictk>ns? dtt~s and acth~ as tfie .&Jic:~s Bdepeooent :regist~.red pub_Jk 

accol;ll:liing t1nn (the ~Deblt.re Potential Claims•]; (i~ a~~ of~<aCtst o~~~ reprtseritatilnt 

. ~. eve.ms, crcumstl_!.n;~;s., mrttet:Sr cfanls; tra:nsac:t:bns:, OO<:Utl'CnceS. or subject ~ alle~tl 

.or wbi6h. couij_ haye-been alle.ged as. part of .~ De!oitte Potential Clali:ris; .or(IU) aey ~s 

r.ny qftht Oehite :Release.es· ~.r.fuqred. ot ~-ro enga~d ro perf,mn with _respect to the Bank or 



b p~ or tonne~ ~' suhsldhries. at1il~tcs~ divis.~re or predece~, mspective m 
WMm. S¢ b serVices w-e·c~ Jo l\a,ve been perfutrmd ft>r O:T Qtl~~lf of:. proriied tbis 

~sec.tnn (til) shall .not ro~ast any ~laim telate.d to ~ey services· that any of·thr{~bit::Rs 

Re~ ,per:ii;>rtred onvere engaged m ~~nn (if any) after Septetri>er. 25 •. 200&, ilie date that 

the l)a::K was ck>sed. No~l):ilng the fcyregolng. 'thiS. r:e~ase shaU m t m nny ~ ~ar or 

:reb'tri;t the rights ofDebite· to: enfuroo ·tht (en:ns of this Agreement. 

C. Rs,Jeil.ses ~ w. Unkmtm C!@{m. 

Th.e P.~s md~ and. ~gJ:ee that the releases in · p,-\R.A,GR~X,S !LA~ ·u .B ~ 

iritendexi to and do .openi~ as .full and· bl reieases of all claims· within ~ scppe of P~grapbs 

ll.A and Il.B. re~tively includtng all \Hlknowri· Qr tmantic~ated . e}atns, ~ demmds~ 

acl~~ ob.tkms. llabifiiies; and ~uses ot.actr.m of e~cy 1cind and. clnmc~- ~ J:lru-ties 

ackoowW~ that they may .ha~e c.laips, .arxt :may have. sw.ta~ dama~s, e~s. and ~s~s, 

~ .the stope of ~e: reSJX:cti:v~ paragraphs; tb!1t are presentJr unkoo"TI ormt suspected, and 

that··sueh p\lin;~ .da~. cxpe0$CS, an<f'.losses~. if 2Djl1 might ~ ·tre·to addfuna} .da~~. 

~nses. or bsses m tre 1\iture that 're not.oow $~d by the Parties. or rnjjtt .have 

atrected. ~ decisi:m to enter n o sooh ~eleases~ The Parties udt:n,~ that they may hereafter 

~~over. fat.1S ~Qt ti:om. What they .now b¢reve to. be true, ~b if Kno'\\'Q. could have. 

materially ~ted thei' decim.m qr sooh rebses, btl. the Ptqt~ cG.niirm tll¢ir inwntbn. to· 

waive aU 'SUCh. potential chins • . incWing unkno"vn cl!t~ aoo any ch~ or~ ~. on 

ditiere.nt or addiig,D!!f facts. 1'he Part~ accordingly e~ressly waiv~ and -reUtv.tuish. to~ . .. . . 

UDder fe®ml taw :or -any Jaw of any stare or teaitory of the Unit~d Sta~s or ~ SO.t:eign c¢1:inteyt 

or prilc~h of ~ttm.ln law, .. wbi':h ·would lirrii ~ effuot · ofther release t~ those ctai:ns actually 



Sectbn 1542 of~ 'Califqrnia CM! Code, which l(toVK:le as ~lbws~ 

~·A ~netal ~leas~ 4~_es :I)Ot ¢.~nd ·tQ cL\bs ~~b .the <:reditor 
does.:not koow or S.\JSJ~~t, to exi<>t in his or her mwr at tbe ~ Gf 
execui.ing.·fue release., which<if J.tQoMi hy him must· haw 
mrteriaUy affected his or her settle~nt ~ -the debtor.~ 

D. -~ Reser:vafbm From Releases . . 

1. Notw~nding ~ny 91her pro<Asi>n, by thiS. -~~ the f PlC does not 

rekase. 800 -~~h' _pre_s_erves full~ and to tbt> same ext,em. ~ if~ Agreettmt. had no~ ~J) 

·eXOO;l!fed, any clains. or causes··of ~~~ 

a . . 1,\ge:~ Pek>:itte or anY other person or ~y fur Iilbility~ .it a~:~y~ incurred . as 

·the maker, en'3pn;er or guaiwlt9r of. any protri.!Ssqry nq~ or hiebte4nes.s· payable .or.om d by 

~~ to. f:DJC, ~ Ban14 other: frnanci3.J in¢tutionst or any other ~rson .or ~. incllxHng 

w:ihoilt littmation any c~im .acq~ ~,FDIC aS:S~cessor m merest fu tO¢ Bank o:r any 

pe.r.son or ~ntil;y ~ than Bark; 

h. aga._ aey person or eJ1tity ootcxvres5)y re~ il 'tliis A~~nt.; and 

i;. whl:h are oot express.~;.' · released, in }".~pph .II. A or U.C. ·above. 

2. Nocv.ithstanding any <$er :Provision. nothitg in ·thk Agree~PL .~m.J.I :be 
co~ or interpreted as i:n~ing. waiviri& releasing or cmq.rrom~ing ·the jutisdicHo n am. 

atJtft)rity of~ F~eral Deposit 1~l.ll:'ti00c. C01:poratlon m ~· exercise of a~ or 

:~guklrory a~rity .orto :dmi.nish its abfllcy to instit\lte admilistrath~ e~rt prooeedings 

.~kilg (~l'l');).W~ prohbitbn or any· other adin.inistrative . enrorce~rt acmn :w!Wh. ·rmy ariSe by 

opetation ()flawt rule or re~ion. 

3. Notwithstaooi'ng•.'Jny other pro~:i>n, ihis .~m::nt ·(.k~~~ not pUrpOrt to 

1.vaive
1 

or. krtend to m.m~ any clam ~h coWd be bro:ugflt by any agency or :ils1ntrtte tu:aJity 

ofthi': U~ States govemmnt otl1er .than the.PDJC; 
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4 ... N:o~~nding ~ other provisi>~ by this Agre.ernent, Deb~ do.e.s not 

re~. a~ ~xpressly preserves full)• ar~l to tOO ~~!Tle ex'terlt us if ~ Agreetrx:nt had ·not ~ 

e~cuted, any chins m-~®S of ac6:m: 

a. -a~inst any peJSon or entity :l).')t expressly rekas.ed il this J\iree~rtt; or 

b~ which :sre.oot expressly rele~sc~ in Paragraph· H. B. or n,c. above. 

E. Debl,fe Bslease Ctf. Clailm ~. C¢rta.in .Jbj:d Pa@. 

~ Debite Entit~s hereby (i) rovenant rot ·to ·brdlg or assert ~- (h) agr~ to )vaive ID'ld. 

rei!~ any Am !}J chlns (~tudi:ng bm.mt:Hm_ited to m1r.:1nee recovery cbw), acrlom.. 

cause;;, oh cOOt\ or deifmses 0.fany kind or nature· whatsoever; wbiil\ dk'edJY t)t mie<:Uy f#v~ . 

rise. to· ~-~ ofrefef by.aey oft¥ WMI. Rtl®se~s1 against· any ofthe.FDIC part]e$a uroer. 

.s~tbn 3..6. i>f~ Second Airetded ~:Re$t:ed. ~e.tilernent Agree~nt ctati!<:l Feb~ 71 :2011 . 

. For: the !niOKiance ofdoobt.: noifmg herein shall 'prevent De!Qite fr()m filing .a.claiin roc 
~ rero~ty. proviied tbat d9ing ·so does nQt give. r]s~,. directly or irtdnctiy, to. a _rigllt of 

relm hy. any ofQie WMl Re~asees aga~t any ~fthe FDIC Part-ies· under Sectbn 3.6 oftbe 

·Seoon;J Atrendcd and Restated Settle:rrent: Agreerrent dnte<l Fe~ 7~ 2QI 1. 

SECTION. Ill: WaiVer o.fDividendS :and ~eeds. F!Wil Li~a.tklu. 

To ~- ~m;. ·if any, that Deb itte. \¥-iS. a shareholder of the ~ arxl by \~ thereof or. 

iQr any other reason is e~d to a dM,iend,_ payrrellt, P:r: Q$e:t :disld'lmio:n upon ~futon of 

·ifle: receiverShp ~fthe Bank. or proc~eds iO any 'iitigatbn that •nas been w. oouk3 be brought 

agamt the United Stares :b~d on ~u: artsu,g OUt ~( in while or: in pan, the cbs~ ofthe &mk 

or any a&ged· sets-or. omissions hytb'! OTS. 'FDIC or~ trnl'ed. States &Overnment •in 

comect»:m with ~: Jh~ -~~ u reeeivei"ShW, it ~by koowqly ·assigns to tte ·FDIC any and 

al1 • · ~s ard ~st ·n:aad .to ~ryy atxfaJJ such . divil~s~ pa;n:ents or~~r distributions, 

~-slUt other procoocls, 

1 WM.l. Rekase;o..&shllll havcthesllll'l¢ tl~~ing as thatiemt Is defined in the Seconi!ADJ!IJ<fcd And Restlte:d. 
$et(le~t Ag~nt, da.ted ~ ofl!~bl1!.ary i ·, ~~ 1 (thf.. :..Fcl;rua.ty 7,. 29-t 1 ~Ill A.s.n:~n.t"'.). 
1:FOlC ~rtleS·shafl bav~ 1he:som10 meaniig ils-tba.tte!'in is p~i,i'ned in tbe Febru~ry 7~ 2011 Sett~nt .A~l. 
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SECTION IV:. ;AJI~tafion ot Seitfement ~ee(Js 

~ FOIC ·~nds to allicaw ~ p)'(){.;eeds. of the above se~~lit am:>.ng . the bsses mat 
tf:'ic Bank incurred on its s~ wruty res~ential xoortgn~ . h8.ll w rtrulbs lm:o.!vmg HELOC,. 

Opfun AR.l\:1 Knd SOO,pr!ne hans o~red orac.q~d by ·dl[:. Bank . on. or ~iter ~arch 1~. 2006J 

whkh .bans were hiH bythe 'Bank ~t~ ~ceiver Dates onapro rata bass based UJXln the 

.atootm\ of fos&. if any~ as,wcia.ted .wiili each s~h ban. ~li;!itte shnf1 :'have ·oo responsi>'ility fur 

~h al;xa!i)~ ~~ .~ a.Jhc~tion shan have no e$.lct on any :of the . Part~s· ~· or abllgatiol'IS 

lJI'deF :thiS A~ ·in aJ:ljf 'MIY·. 

SECTfOl'J v:. R epresen:ta& ns and AckQO"iedgements 

A Ng Admlssi>n .. o:t]~!!!bilfi.· :The un<lerligned P~ eaeh aclrno\~ge aOO. .agtte 

that ·~ ~rs ~t futth it this Agreement ~nstm.tt~ the settlement and co!lJlromise of diSputed 

da~ arid. that this A~pt is oot ru1 admlssiort . or e:vifence ofJi.ili~ity by:ariy ·of them 

regarditig any .claim. 

·.s. Fx~n .iJ Co~Q?arts. This·. Agreement may·~ e.~~ :n ro~rparts ·by 

o~ or, .rrot.e of the Pa.rties. oarnxi here)n a~ all such count.e.rpa$ \*lOOn so exeoltted ShaB 

to~ :constitu~ ~ :final ~. as if one .do~ ~ be~n s~ by d r.a~s Mref.oi 

and eaph sooTI cO\.IItetptut; ·upon ·~~uOOil :and dclivety. sbal be. d~ci ~ complere origina~ 

bird~g the Party or P~ sul>sctibed thereto .upon the ~~rt by aU. P.ar&s tu this 

Agret"~~nt.. 

C. Bind.ine; Effect. Each oftnc und.e~igned perse:ns rep~ and warrams lliat. 

they are· authorize(! tp ~ign · this.A~nt on behaJf Mt'he respeaive Party ror·whlch they are 

s~& and tbat they hav~ the full power ~·~riy to bild suzb Party •. a$wcU uan of the 

p~ ~ futlmr parent comp~~, sub~kJiaries ·aoo affil~t¢8 · Ptthe ~ Party. ·m·.eadl 

Ilhd e\rery .pro·v.isi:~n of' W3 Agree~ that ~ appk able tf1ereto.. This Apr.mrt sMl1 be 

bnwng tqwn ~ad .inure· to ·the be:ne'fit of the undemi,g.n¢d PartieS and tbei.' respe~ivc l!C·ifs, 



u. ~00~ ofyw. This ~mc.nt shllll l>e merprered1 curstrued and ~ntQ~ 

accO:ritii:lg to app~~ rederal law, or ·in. $ ab~ncc, the fa \"\IS of the ~ ·Qf\Vashingron. 

£ &tire A~nt a.n.i Ame!NIOOnts~ 1'lii+a Ap~O! coosti utes the entire 

agreen~ .and ~ndin.g between ·aoo am:mg :the l,l(ll.'f~~igned Parties ooooerniflg ~ tMtrers 

set lmh fle~ This A~ermm may n?t be a.~nded .or roodified exC.¢:pt hy aoo~r written 

fnStru~1tt s~ by the. P~rtY t)r Parti:!s 10 be bourKi there.by, or by l.ber respec;tf.'e at.!th>IV~ 

arto~j(s) or other rept:t~e{s) • 

. F, ;BAAsombk Coopgatint. 'O!e \b:ie~igned Pll!OOs ~ tQ ~opemte in ~od 

ta~ to eftectuate an the terms ~00 co.ndkD~ of thiS ~ ilcbiing doing or :c.ausmg .their 

~gents Qm.'mtctne.Y$ to do ~vbatcver -ineasomb.ly necessary :to .e:ffectllate .the s~~ e~l!OOn 

BJiJ: delh'ery of any docum'!ti!:s · necessazy to· perfutm ~·terms of tiW Agree~ 

(1 No Co~trnd.i:m Against Dplftel'~ This Agreement :s~H oot ~re· con>trtled roore 

stri:tly ~ one .. Part)' .than aoother' roorely by~ ~f~:-~ct that:~ or .~ny ~ qf ~ tnii.Y. 

ha~ -~n prepa@i by oounseJ iW Qlle oft1Je Pa!'OOs.; it. beMg :r.ew~ tmt·th£ Agreerr.ent t> 

the resul of arm's ~ ncgofilltb~ aroo~ the Pfl.rl~$, atxf all Parties ha.,.'e t:-otiribute4 

sti)stantia1Jy an4 ~~lly to the preparatn:n of this Agreenent. 

H. No ~nfdentiali)!.- The dischsure .of~- .A~~nt ~ :controlied. b? 14 U.S.C. 

§ J 821 (s). llw. tho FDIC i; alb wed to: disclose.· the lwestigation and/o-r· th~ ~~~nt ;as 

-~uk'ed by h.w, .or .as the 'PPl.C' il ~·sole· d~retbn deems. ~ppr~priate fn ·the coUJ:Se of 1be 

FDIC~s futfitlm<:nt of Is responsibilitieS.. Similarly~ Delob! rmy diwh~ its il\te~iga-tbn nndlor 

this: -~ as.req~ ~ ~w, or as it deems app.-opdate j) .it.s soe discreoon. . 

.I.. J;\dvi;;e QfC<!ut§el ~h Party hereby. acknowJ=dges ~tit has oomuied will 

a_ai obtained the. ad:Vire of wi.ltlSCl pri:>r to exeouting ·tll.is. Ag~:te~nt, and that tlm ~nt 

has {;(en exptailed ·t(} that Party by his or J)lr cOI.itiSei · 

1 Not~. lfaw Party is requred .. to give: n1:1U:e to aootber Party WJer· uw 



A~e~~ sucli noti:e shi'tn be (i) dellver~d personally. (~ sent by·Federal B~ss {or ..arofber 

~co~ ovetn~t or twQ:"'day courier) . :reqm~g l'¥'»rt .Qr ~ru:l: . busQ1e5s day delivery. (iii} 

se.m b.y m(l$~ile. Ot (W} sent by U~ S~res ce~ Qt registered mail postage prepaid~ 

return l"CCe~· ~~sted~ Any such rotloo shall · b~ qeerood given w.hen. (i) so·d~ 

pe.~H.y,, {g) if sert by e>:p.~ .~.r:- one or two busness days (i!S the case ~my be~ 

ihUowing de.Hvery to the ~~~- (ili) on the d~te sent. _by lacsimite. . with £0.1lkl}'Jilti.~n Q.f 

tra~.iqn, :if selt d~. mrmal {?usjness . oours. of the rec;p~~ or~ .·tf oot~ then on me next 

b!)Si'lcss .day, or {iv) if.~.by ~ or :tegi'stere<i ~ ~ · btls~s- days. nkr the date of 

~posit ~ :~ U~ States mail ~ ~- respective ~dress of~ Party as set furth bek>w, ,v.m 
copies sefit. to 1be persoos Micated .bebw:: 

If. to the FDIC: Barry S. Rosen 
i~s-RPJfes 
.Reed Sn*h LLP 
10 S. Wa:ckt:r Dr;, 40-th F.bot 
Ghkago; lL 60006 . 
r~lephore: (3.12).207 .. 6483 
Facsiml~ ; G.H2) 207 .. 6400 

·Leonard J. DePasquale 
St,;>eJ~~ry CounSel 
Federal ~pos~ Ins~. Coxpow:b.n 
350-1 NorthFa-lrfu~ :Ome, VS-B-'70.58 
Ar.iil_gton. VA 22.226 
T~k:pho~: (703) 562~206.3 

l3an:y ~WJ:ied. 
Co~l 
Federal DePQ~it ~e Corporaoon 
35\11 North -Famx: D.tive, vs-:a-7ots 
1\r~gt.O!\. VA 22:226 
Telephone: (703) 562-2519 

JO. 



Peter A. W~kl 
.Lmha.tn &. Watkins LLP 
505 Mon(go~ry Stree~ Smte 2000 
san ·F~isw~ CA 94 1 P. 
(4j 5). 39l-060Q 
(4 1.5l.395-8095{Jax) 

Jarnes J.·F.arron 
Latham & Watkms W 
355.S. Graod Ave. 
Lo-~ Ange~s, C;\ 9007J 
(213.) 485- 1234 
(213) :891·876.3 {~) 

William .F. Lloyd 
t.fo~ Smith 
.Offi::e ofGe~ntl Co~l. 
Deb!tte. LLP 
l 633. Broa:dv.>ay 
New Yot:k, NY 10019 

Jeffrey Cok 
O.f'fue·· efGeneral Co~l 
. Debitte LtP 
555 Misshn. .Street, Sui:e J 400 
SMF~~co, CA.~4i05 . 

or to such other address as the· rect>~nt Party has specrred by pri>r ~n ooti::~;: ~ the sending 

Party ~or itt the ~a~ of .~Ql,.lrlSe~ to such other readity asrerta~ble business address as such 

C.O\lt~} WtY. berea&r tmRall), If m:>Te than 000 meffud fur Soeildng· ~ as ~ fortb ahQ\~ 

.is used~ the eadi~st not~e date e~t.ablished as ~t fOrth above ~ben control 

K. Comtnr.tion. The d~t1>tM: headmgs of thiS Agreernmt ure fur t.1on~rx:e 

anly and nU oot aifect the const.rui::tlon o.r :interpretatK:m of this Agrecn~nt 

1N WffNESS WHEREOF, too Parties hereto have c.ause(f tlm. ~ :to b.e e~ 

by each of tlw.n or their duly amoorized ~pre.$Cntativ~~ on tm· ·~~~ herena.fm.r };$s<iri::>Cd. 

u 



TI.TLB: Partrter 

PRINT NAME: et.Lt:::tJ ·;sA-? .U • .A<!..t) 
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