Thiy Settlement and Rekesse Agreement (“Agreerment™) B made as of this 3ed day of May
2013, by, between, and among the Rllowing undersigned parties:

The Federal Deposit Insurance Cotporation as receiver of Washington Mutual Bank
CFDIC™, and Deboitte & Touche LLP ¢Debitte”). (Individually, the FDIC, and Deboiie may
be referred to herels as a8 “Party” and collectively as the “Parties™.

Prior to September 25, 2008, Washington. Mutual Bank ("Bank™) was a deposiory
mstitution;

On Sepleruber 25, 2008, the Bank was closed by the Office of Thrift Supervision and
purswnt 1 12 US.C. § 1821{c), the FDIC was appointed receiver. In accordance with 12
US.C. § 1821(8), the FDIC as receiver succecded to all rights, tiks, powers and privieges of
the Bank, inchuding those with respect o its assets.

Ameng the assets acquired by the FDIC were any and alf of the Bank’s chims, demands,
and causes of actions against &5 former directors, officers, accountants, proRssionals, emphbyees
and other thicd parties arsing from the performance, nonperformarce and mamer of
perfonance of ther respective flaxctions, duties and acts as profssiorak. or ergployees ofthe
Bank;

The FDIC believes ¥ has cliims against Deboitte, which served af varkous times as the
Bark’s independent regstered publc accounting fim.  Deloitte denkes that i has any lability for
any potestinl chine by the FDIC and Deloitte denies that the FDIC has any basks Br any chim
agamst Deboite. This Apreement was reached afler lengthy negotialions, which conslsted of
open and good faith discussions of complex issues. The Parties agree that this Agreement s ol
an admission of Bability by Deloiite. The Parties deem ¥ in their best iferesiy to epfer info this

Agreement 10 avoid the anceriainty, trouble, and expense of Btigation.



NOW, THEREFORE, in consideration of the promies, wndertakings, payments, and
rekeases stated hereln, the sufficiency of which consideration & hereby acknowledged, the
mmw Parties agroe, each with the other, as follows:

SECTION I: Payment to FDIC

A, As an essertia] covenant and condition o this Agreement, Deloite agrees to pay
the FDIC, the sum of PIFTEEN MILLION TWO-HUNDRED FIFTY THOUSAND Dollars
(315,250,000 U8} less $15,280, which represents 50 percent of the sediator’s fees and costs
{“the Settlernent Fumds™}, within 30 calendar days of receipt of a conmierpart origial or signed
pdfof tis Agreement executed on behalf of the FDIC.

B.  The Settlerment Funds shall be delivered to the FDIC by direct wire transfer o
an account designated by the FDIC. In the event that the Sedtlement Funds are not delivered 1o
the FDIC {or its counsely within the time period specified herein, interest shall accose on all

Cunpaid amounts, atthe rate of 3% per anmam wntil the date of payment.

C. In addition, and without waiving any other rights that the FBC may have, & the
event that alt Setement Funds (including all accrued inferest) are not receied by the FDIC
within the time period specified herein, then the FDIC, in #ts soke discretion, shall have the
bollowing mutially exclsive remedies: 1) the FDIC shall have the right to extend this
Agreement for any period of time until i receives all Settbment Funds (inckxiing all acerued
merest), i whkch event e Parties agree that Deloitte will adses pay the FIIC for a8 reasonable
costs, ichuding  reasonable attorney’s fees, expended by the FDIC in comnection with Deboite’s
faisre 10 make limely delivery of the Setlement Funds; or 2) the FDIC shafl have the right to
erforce this Agreerment against Dekiite Br failing to deliver the Sestlerment Funds, i which
evert the Parties agree 1o jurisdiction i Federal District Court i the District of Colarbia and
that the prevailing party i any such action shall be entiled 1o recover from the other party all
reasonable costs, ichuding reasonable altorney’s fees, expended in the prosecution or defense of

such action, as the sase may be,



SECTION 11 Releases

A Refease of Debitie by The FDIC,

Effective wpon receipt in full of the Settlement Funds phis any accrued iterest and any
reasonabke costs, ichading reasomable attormey’s fees, as provided above, and except as
provided in PARAGRAPH 11D, the FDIC, for itself and s successors ard assigns, hercby and
forever generally releases and discharges Debitte & Touche L1LP, Debite LLP, Delodte Tux
LLP, Debite Finarial Advisory Servies LLP, Deloitte Consulting LLP, Deboiite Services LP
{colectively, the “Deloitte Ertities™), each of their predevessors, ther present and Brmer parent
companks, subsifiacies and affiliates, thelr respective present and former officers, directors,
enphoyees, partners, memmbers, principals, stockholders, agents, subrogees, and attorneys, and the
respective SuCCEssOrs, predecessors, assigs, heirs, executors, spouses, frustees, adminsirators,
aftoyneys, msuress, servants, agents and represeptatives of any of the foregoing persons or
entifies {colkectively, ckading fhe Deloite Entities, the "Deloitte Releasees™, ofand fom any
and all chims, causes of action, debis, suits, rights of action, dues, surrs of money, accouwns,
bonds, bilk, covenants, conlracts, controversies, agreements, promises, dammages, judgments,
variances, executions, demands, rights, Jabilities, losses or obligations of sny kind or natwe
whatsosver, whether known or wnknown, suspected or unsuspected, disclosed or wdiscinsed, at
kw or in equity, whether or not asseried, threatened, or alleged, inchding any claims for
attomeys’ fees, costs or other experses, which the FDIC now has, owns or hokls, orat any time:
before ever had, cwned or held, or which have been, could have been, orcould n the e be
asserted directly, directly, ndividually, representatively, derivatively or in any other cupucity,
provided such chims arise from or relate o () the performance, nonperformance, or mamer of
performance  of Deboitie’s respective finctions, duties and actions as the Bank’s independent
registiered public accounting fim {the “FDIC Potential Chims™); (i any of the acts, omissions,
representations, facts, everts, oFcumstances, matiers, claims, transactions, occwrrences or subject
matiers afleged or which could have beenalleged as part of the FDIC Potential Chims; or {m)
any services that any of the Debitte Releasees performed or were engaged o perform with



respect o the Bank or #s present or former parent companies, subsidiaries, affitiates, divisions or
predecessors, provided such serviees were performed for or on behalf of the Bank, or its present
or forser paren companies, subsidiarics, affiliates, divikions or predecessors, and provided this
subsgction (il shall not release any chim related toany sorvices et any of the Debiie
Rekeasees performed or were engaged. (o perform (if any) after September 25, 2008, tho date that
the Bank was cbsed, Notwihstanding the foregoing, this rekase shall not in any way inpal or
restrict the nights of the FDIC to enfirce the ferns of this Agreemesnt.

B.  Releage of The FDIC by Deloitte.

Effective simulanconsly with the rekase granted s PARAGRAPH ILA. above, the
Deloitte Entities: hereby release and discharge the FDIC, and all of the FDIC’s respective presert

and former officers, directors; employees,. agents, subrogees, afforneys, Trustees, admnistators,
meurers, servants, agents angd represematives (coliectively, the “FDIC Releasees™, of and fom
any and all chins, causes of action, debts, suits, rights of action, dues, sums of money, accounts,
borgds, bifk, covenants, somgracts, confrovérsies, agreements, promises, darages, judgments,
variances, executions, demands, rights, Babilities, lsses orobligations of any kind or natre
whatsoever, whether known or tnknown, suspected or unsuspected, dischsed or undisclosed, at
law or in equity, whether or ol asserted, theeatened, or alleged, nchding any chims for
atinrneys’ fes, costs or other expenses, whick the Deloitte Futities pow have, own or hokd, or at
any tere before ever had, owned or leld, or which have been, coukd have been, or could i the
fizure be asserted directly, indirectly, individually, representatively, derbvatively or in agy other
capacity, provided such cliims relate to, or are in any way based upon, or arke oit of or arein
any way conneeied with (7} the performance, nonperformance, ot manner of performance of
Deliiee’s respective fuxctions, duties and actions as the Bank’s independent registered pubkc
aceourding fitrs (the “Deloite Potential Chims™); (i} any of the acts, omissions, represeriations,
facts, cvents, croumstances, metiers, chims, transuctons, occurrences or subject matiors alleged
or which could have been alleged as part of the Deboitte Potential Clams; or (i} any services
any of the Debitre Releasces performed or were engaged to perform with respect to the Bark or



s present or former parerts, subsidiacies, affifiates, divisions or predecessors, ¥respective of
whom sikh services are clhimed 1o have been performed for or on behalf of, provided this

Rekeasees performed of were engaged (o perform (if any) afier Seplember 25, 2008, the date that
the Bank was closed. Nowwithstanding the foregoing, this release shall mot o any way impar or
restrict the rights of Debiie 10 enfiree the terms of this- Agreement.

The Parties wnderstand and agree that the rekases in PARAGRAPHS JLA and 11.B are
intended to and do operste as Rl and fnal releases of all chins within e scope of Pasagraphs
(LA and LB, respectively including all unknown or unanticipated clims, rights, dennnds,
actions, obligations, Tebilities, and causes of action of every kind and character. The Parties
acknowkdge that they may have ckims, and may have sustained damages, expenses, and bsses,
within the scope of those respective paragraphs, that are presently unknown or not suspected, and
that such clains, damages, expenses, and bosses, 1f any, might give rie to additional damages,
expenses, or bsses in the fitre  $at are not now aﬂiﬁlpated by the Parties, or might have
afiected ek decision 1o enter ¥g0 such rekases. The Parties understand that they may hercatter
discover facts different from what they now believe to be true, which if known, coukd have
materially affected thewr deckions or such rekeases, but the Partics confirm thelr intention {o
waive all such potential chims, inchding erkoown chims and any chims or rights based on
differeat or additional ficts. The Pasties accordingly expressly waive and relfinquish, t© the
fuflest extent permitted by law, any and all provisions, rights and benefits that they may have.
under federal baw orany bw of any state or territory of the United States or any Rweign country,

or principk of common ki, which would Iimit the effect of their rekease to those chims sctmilly



known or suspected 1o exist at the 1ime of execution of this rkase, sich as the provisions of
Section 1542 of de California Civil Code, which provide as fllows:

“A penctal release does not extend toclims which the Creditor

does not Knew or suspect to exist in Bis or her favor at the time of

excouting the release, which if kaown by him must have
materially affocted s or her settkement with the debtor.”

D. Express Reservatione From Releases.

1. Notwithstanding any other provision, by this Agreement, the FDIC does not
rekase, and expressly preserves fully and to the same extent as if the Agreement had not-been
executed, any clains or causes of action:

2. agamst Delosite or any othet person or entiry for lability, ¥ any, mowred as
the maker, endorser or guarantor of any promissory note of indebtedness pavabk or owed by
them to FDIC, the Bark, other fnancial institutions, or any other person or erg:gy chding
without fimitation any clins acquired by FDIC as successor n inferest tothe Bank or any
person or entity other than Bark;

b. against any person orentity not expressly rékased in this Agreement; and

¢. which are not expressly teleased in Paragraph ILA or ILC. above.

2, Nowithstanding any other provision, nothing i this Agreement shall be
cotstrued or interpreted as fmiting, waiving, releasing or compromising the jursdiction and
authority of the Federal Depostt Insurance Corporation in the exercise of s supervisory or
regulatory authority ot to diminish its ability to istitve administrative enforoement proceedings
secking removal, prokibition or any other administrative enforcement action which may arise by
operation of law, rule or regulation,

3. Motwihstarding: any oﬁxr provision, this .Wmcm does not purport 1o
waive, or intend to waive, aay chins which could bebrought by any agency or tstumentality
of the United States government other than the FDIC.



execwed, any chims or causes of action
& against any person or entity not expressly rekased b this Agreerent; or
b. which are not expressly released in Paragraph ILB. or ILC, above,

E Debite Release of Clins Agabnt
The Debitte Entities hereby {i) covenant not fo bmg or assert and {§) agres 1o waive and

reksse, any and all chars (inchuding but not timited o inswance recovery chiis). actions,
causes of action, or defenses ofany- kind or patre whatsoever, which, directly or ndvectly give
rise fo avight of refef by any of the WMI Rekeasees' against any of the FDIC Parties” under
Section 3.6 of the Second Amended and Restated Seitlement Agreement: dated Febsuary 7, 2011,
For the svoidance of doubt, nothing heren shall prevent Deloitie fom fifing achim fr
insurance recovery, provided that doing so does not give rise, directly or indirectly, %02 right of
relief by any of the WMI Releasees against any of the FDIC Parties under Section 3.6 of the
- Second Amended and Restated Settiement Agreement dated February 7, 2011,

SECTION iII: Waiver of Dividends and Proceeds From Litigation

To the extent; sy, that Deloitte wes a shareholder of the Bank and by vire shereof, or
for any other reason is entiled to a dividend, payment, orother distribution upon resoltion of
the receivership of e Burk or procesds in any Brigation that has been or could be brought
agait the United States based on or arking ot of in whole or in part, the chaig of the Bark
or any alleged acts or omissions by the OTS, FDIC or the Ungted States government in
connection with the Bank, or &5 receivership, it hereby knowingly assigns fo the FDIC any and
all nghts, ttkes and Bxerest i and to any and all such dividends, payments or other distributions,
or such other proceeds.

% 1 Rﬁe&&msé&% have the san txaning as thatterm is defined in the Second Amended And Restated
Settlerent Agrevarent, dated a3 of February 7, 2011 fthe “February 7, 2011 Settlement Agreement™
YEDIC Paties shall have the same meaning a5 thatterm i defined in z?':e Febroary 7, 2011 Settiement Agresment,



SECTION IV: Allpcation of Settlement Proceeds
The FDIC itends o alloeate the proceeds of the above setlement among the Josses that

the Bark incurred on its single family residential mortgage ban portblios kvolving H
Option ARM and Sebprime boans originated oracquired by the Bank on or effer March 1, 2006,
which bans were beld by the Bank at the Receiver Date, on a pre rafa bask hased upon the
amount of bss, ¥ any, sssociated with each sich loan, Deloite shall have no responsbility for
such albcation, and the albeation shall have no effect on any of the Partics” rights or obBations
uier this Agresmet It any way.
SECTION V: Representations and Ackmwiedgeme_nﬁ

Ao Nop Admission of Ligbility. The undersigned Parties each acknowiedge and agree

that the matters set forth in this Agreement constitte the settlement and compromise of disputed

claims, and that this Agreement & not an admission or evidence of liability by any of them
regarding any chim.

B. Exgcution_in Counterparts.  This. Agreement may be executed i cowerparts by
one ormore of the Parties sameed herein and all such countesparts when 50 excouted shall
together constitute the firal Agreement, as if one document had been signed by all Partics heseto;
and each such counterpart, upon execution and delivery, shall be deemed a complete original,
binding the Party or Parties subscribed thereto upon the execution by all Parfies to this
Agrezment.

€. Binding Effsct. Each of the undersigned persens represents and warrants fhat
they are authorized @ sign this Agreement on behall of the respective Party for which they are
signing, and that they have the fill power and authority to bind swch Party, as well asall of the
present and former parent companies, subsidiaries and affiliates of the respective Panty, o each
and every provision of this Agreement that & applcable thereto. This Agreemont shall be
binding upon and imse 1o the benelt of the undersigned Parties and thele respective heirs,

exccitors, administrators, representalives, successors and assigns.



0. Choke of Law, This Agreement shall be interpreted, comstrued and enforoed
according to applicabke fedecal bw, orin & absence, the laws of the State of Washington.

E Friire Agroeme erits.  This Agreement comstitutes the entire

agreement ard understanding betsveen and among the undersigned Partics concerning the matiers
set forth herein. This Agreement may not be amended or modified except by another writen
ostnament signed by the Party or Parties to be bound thereby, or by thei respective authorized
atiorney(s) or other representative(s).

F. Reasorable Cooperation. The undersigned Partics agree to cooperaie in good
faith o efeciate al the rms and conditons of this Agreement inchding doig or causing their
agems and attoreys o do whatewer © reasopably wcessary 1o effectuate the signing, execulion
and delivery of any documents necessary 1o perform the terms of this Agreement.
tion_Agal rafier. This Agreeroent shall tot be construed more

strictly against one Party than another mercly by virtue of the fact’ that i, or any part of it, mmay
have been prepared by counsel for one of the Parties, i being recognized that this Agreement &
the result of arm's length segotiations among the Paties, and all Parties have contribuied
substantiafly and materially tothe preparation of this Agreement.

H.  NeConfidentialy. The disclosure of this Agreement B controfied by 12 US.C,
§ 1821{s). Thaus, the FDIC & aliowed 1o disclose the mvestigation and/or this Agreoment &s
required by bw, or as the FDIC i is sok discretion deenrs appropriste s the course of the
FDIC's Rdfillment of ¥s responsibilities. Similacly, Deboite may dischse 5 wvestigation andfor
this Agreemrend as required by bw, or ax it deems appropriate in its sok disoretion.

1L Advice of Counsel.  Each Party hereby acknowledges that it has consuled with
and obtained the advice of counsel prior o escouting this Ageenment, and that this Agreemsn
has been explained to that Party by his or her counsel

1. Motices, If any Party is required to give notice o another Party wider this



Agreervent, such notice shall be (i) delivered persomally, (i) sere by Federal Express {or another
recognized overnight or two-day courker) requesting next or second business day delfivery, (i)
sent by fosimile, or {iv) sert by Unked States certified or registered mall, postage prepeid,
retum receipt requested. Any such notice shall be deemed given when (5} so delfivered
personally, {§) ¥ sem by express courier, one or two buskwss davs (as the case may be)
flowing delivery fo the cowier; (i) on the date sent by facsimile, with confirration of
transmission, i sent during noreal business howrs of the recipient, or, if not, then on e noxt
bustxss day, or {iv) i sent by certified or registered mail theee business days sfier the date of
deposit i the United States mail to the respective address of the Party as set forth below, with
copies sent 1o the persons indkcated below:

If to the FDIC: Barry S. Rosen
James Rolfes
Reed Smith LLP
10 8. Wacker Dr., 40th Floor
Chicago, L 60606 .
Tekphone: (312) 207-6483
Facsimik: (312} 2076400

Leonard J. DePasquake

Supervisory Coungel

Federal Deposit Tnsurance Corporation
3501 North Fairfax Drive, V8-B-7038
Ariington, VA 22226

Tekphone: (703) 562-2063

Counsel

Federal Depasit Insurance Corporation
3501 North Farfax Drive, V8-B-7618
Arfigion, VA 22226

Tekphone: (703) 5622519

10



H to Deloite:

Tatham & Watkins LLP

505 Montgomery Street, Suite 2006
San Francisco, CA 94111

(415) 391-0600

{415) 395-8095(x)

Jarves J, Farrell

Latham & Wakkins LLP
355 8. Grand Ave.

Los Angeles, CA 90071
(213) 485-1234

{213) 891-8763 {fx)

William F. Lloyd

Howard Smith

Office of General Counsel
Debitte. LLP

1633 Broadway

New York, NY 13019

Jeffiey Cole
Office of General Counsel
Deloitte LLP
355 Mission Street, Sue 1400
San Francisco, CA 94105
or fo such other addeess as the recipient Party has speetfied by prior waiden notice o the serding
Party (or it the case of cownsel to such other readily asceriainable bisikess address as swh
cownel may hereafler mantaiy), I more than one methed for sending notice ag set forth above
is wsed, the carfest notice date esisbished as set forth sbove shall confrel
K.  Comstngtion. The descriptive headings of this Apreerment are for conveniice
only and shall not affect the construction or iﬁerpmati@n- of this Agreement,
IN WITNESS WHEREOF, the Parties hereto have caused this Agreement 1o be executed
by each of them or the duly authorized representatives on the dates herelnafter subscrbed.

I



FEDERAL DEPOSIT INSURANCE CORPORATION
a;&zc&ﬁﬁe; for Washington Mutugl Bank o "

(b)6) »
Daser My 3203 BY:

TE Coyvasey

FRINT NAME; %‘3\“‘1 e, %&%xﬁé

DELOITTE & TOUCHE LLP

(b)(6)

Date: gA A4 48, Z0/Z  BY: ¢

PRINT NAME: £ELLEN A HACA



