SETTLEMENT AND RELEASE AGREEMENT

‘This Scttlement and Release Agreement ("Agreement”) is made as of this |9th day of
November, 2013, by, between, and among the following undersigned partics {collectively,
“Partics™): the I'ederal Deposit Insurance Corporation as Receiver for Strategic Capital Bank, the
Federal Deposit Insurance Corporation as Receiver for Cilizens National Bank, the Federal
Deposit Insurance Corporation as Receiver for Coelonial Bank, the Federal Deposit Insurance
Corporation as Recciver for Guaranty Bank, the Federal Deposit Insurance Corporation as
Receiver for lewin Union Bank and Trust Company, and the Federal Deposit Insurance
Corporation as Receiver for United Western Bank (collectively, “FDIC-R™), on the one hand,
and JPMorgan Chasce & Co., Chase Mortgage Finance Corp., J.P. Morgan Securities LLC
(including as successor to Bears, Stearns & Co, Inc.), JPMorgan Securitics Holdings |.1.C, The
Bear Stearns Companies L1LC, Bear Stearns Assel Backed Securities I LLC, Structured Asset
Mortgage Investiments [1 Inc,, 1.P. Morgan Acceptance Corporation 1, WaMu Asset Acceptance
Corporation, Washington Mutual Mortgapge Securitics Corp,, Long Beach Securities Corp., and
WaMu Capital Corporation (collectively, “JPMC™), on the other.!

WIIEREAS:

Prior to May 22, 2009, Strategic Capital Bank (*Strategic™) was a depository institution
organized and existing under the laws ol Hlinois. On May 22, 2009, Strategic was closed by the
Hlinois Departiment of Financial and Professional Regulation, Division of Banking and, pursuant
10 12 U.S.C. § 1821(c), the Federal Deposit Insurance Corporation was appointed Receiver. In
accordance with [2 U.S,C. § 1821(d), the Federal Deposit Insurance Corporation as Recciver
succeeded to all rights, titles, powers and privileges of Strategic, including those with respect to
its assets,

Prior to May 22, 2009, Citizens National Bank (“Citizens™) was a depository institution
organized and existing under the Jaws of the United States. On May 22, 2009, Citizens was
closeid by the Office of the Compiroller of the Currency and, pursuant to 12 U.S.C. § 1821(c), the
Federal Deposit Insurance Corporation was appointed Receiver. In accordance with 12 U.S.C. §
1821(d), the Federal Deposit Insurance Corporation as Receiver succeeded (o all rights, titles,
powers and privileges of Citizens, including those with respect (o its assets.

Prior to August 14, 2009, Colonial Bank (“Colonial™) was a depository institution
arganized and existing under the laws of Alabama. On August 14, 2009, Colonial was closed by
the Alabama State Banking Department and, pursuant to 12 U.8.C. § 1821(c), the Federal
Deposit [nsurance Corporation was appointed Receiver. [n accordance with 12 U.S.C, §
1821(d). the Federal Deposit Insurance Corporation as Receiver succeeded (o all rights, titles,
powers and privileges of Colonial, including those with respect fo its assets.

! Citivens National Bank, Strategic Capital Bank, Cotonial Bank, Guaranty Bank, Irwin Union
Bank and Trust Company, and United Western Bank will collectively be referred to herein as the “Failed
Binks.”




~ Prior to August 21, 2009, Guaranty Bank (“Guaranty") was a depository institution
organized and existing under the laws of the United States. On August 21, 2009, Guaranty was
closed by the Office of Thrift Supervision and, pursuant to 12 U.S.C. § 1821(c), the Federal
Deposit Insurance Corporation was appointed Receiver. In accordance with 12 US.C. §
1821(d), the Federal Deposit Insurance Corporation as Receiver succeeded to all rights, titles,
powers and privileges of Guaranty, including those with respect to its assets.

Prior to September 18, 2009, Irwin Union Bank and Trust Company (“Irwin”) was a
depository institution organized and existing under the laws of the Indiana. On September 18,
2009, Irwin was closed by the Indiana Department of Financial [nstitutions and, pursuant to 12
U.8.C. § 1821(c), the Federal Deposit Insurance Carporation was appointed Receiver, In
accordance with 12 U.8.C, § 1821(d), the Federal Deposit Insurance Corporation as Receiver
succeeded to all rights, titles, powers and privileges of Irwin, including those with respect to its
assets.

Prior to January 21, 2011, United Western Bank (*United Western™) was a depository
institution organized and existing under the laws of the United States. On January 21, 2011,
United Western was closed by (he Office of Thrift Supervision and, pursuant to 12 U.S.C. §
1821(c), the Federal Deposit Insurance Corporation was appointed Receiver, In accordance with
12 U.S.C. § 1821(d), the Federal Deposit Insurance Corporation as Receiver succeeded to all
rights, titles, powers and privileges ol United Western, including those with respect o its assets.

Among the assets of the Failed Banks to which the FDIC-R succeeded were any and all
of the Failed Banks™ claims, demands, and causes of actions arising from any person’s action or
inaction related to any loss incurred by the Failed Banks.

The FDIC-R has commenced ten pending residential mortgage-backed securities
(*“RMBS™) lawsuits” (*Actions™) and has also informed JPMC that it believes the FDIC as
Receiver for United Western has claims against JPMC arising out of United Western’s purchase
of 17 RMBS, A list of the RMBS certificates in the Actions and the 17 RMBS purchased by
United Western is set forth in Exhibit A,

? The ten pending lawsuits the FDIC-R has brought against JPMC are: FDIC as Receiver Jor
Citizens National Bank and as Receiver for Strategic Cupital Bank v, Bear Stearns Asset Bucked
Secwriries 1 LLC, No. 12 Civ, 4000 (S.DN.Y.); FDIC as Recéiver for Guaranty Bank v. J.P. Morgan
Securities LLC, No. D-1-GN-12-002517 (Tex. Dist, Ct. Travis County), FDIC as Receiver for Guaranty
Bank v, Ally Securities LLC, No. D-1-GN-12-002522 (Tex, Dist, Ct. I'ravis County); FDIC as Receiver
Jor Colonial Bank y. Chase Morigage Finance Carp., No. 12 Civ. 6166 (S.D.N.Y.); FDIC as Receiver for
Calonial Bank v. Citigroup Mor{gage Loan Trust, Inc., Na. 03-CV-2012-901036.000 (Cir. Ct. of
Monigomery County; Ala.); ¥DIC as Receiver for Colonial Bank v. Cowntrywide Securities Corp., No.
12-¢v-08317 (C.D. Cal.); FDIC as Receiver for Irwint Bank v. J.P. Morgan Acceptance Corp., No.
03C01-1209-PL-4731 (Ind. Cir. Ct. Bartholomew County); FDIC as Receiver for frwvin Bank v. J.P.
Margan Acceptance Corp., No. 03C01-1209-PL-4729 (Ind, Cir. Ct, Barthotomew County); FDIC as
Receiver for Strategic Capital Bank v. J.P. Morgan Securities LLC, No. 13-56781 (9th Cir.); and FDIC as
Receiver for Colenial Bank v. Cownlrywide Securities Corp., No. 13-56783 (9th Cir,).
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JPMC denies all liability with respect to all claims that the FDIC-R kas brought or
threatened to bring on behalf of Failed Banks,

The Parties deem it in their best interests to enter into this Agreement to avoid the
uncertainty, trouble, and expense of fusther litigation,

NOW, THEREFORE, in consideration of the promises, undertakings, payments, and
releases stated herein, the sufficicncy of which consideration is hereby acknowledged, the Parties
agrec, each with the other, as follows:

I. Payment. Asan cssential covenant and condition to this Agreement, and as
consideration for the releases and dismissals contained herein, JPMC shall pay or cause
to be paid FIVE HUNDRED AND FIFTEEN MILLION, FOUR HUNDRED AND
SIXTY-THREE THOUSAND, NINE HUNDRED AND SEVENTEEN DOLLARS and
FIFTY-TITREE CENTS ($515,463,917.53) to the FDIC-R (“Settlement Funds”) in
accordance with the terms of the agreement dated as of today’s date among the United
States Department of Justice (“DOJ™), JPMC and certain States (the “DOJ Agreement™).
In the event that (he Scttlement Funds are not delivered (o the DOJ in accordance with the
terms of the DOJ Agreement, interest shall accrue on all unpaid amounts at the rate of 5
percent per annum [rom the date the payment was due under the terms ol the DOJ
Agreoment until the date the DOJ receives payment. Withoul waiving any other rights
that the FDIC-R may have, inthe event that all Settlement Funds (including all acerued
interest) are not received by the D) within a reasonable time afler the receipt of wrilten
payment processing instructions by the DOJ, then the FDIC-R, in its sole discrétion, shall
have the right to declare this Agrecment null and void, shall have the right to extend this
Agreement for any period of time until it receives all Settlement Funds (including all
accrued interest), and/or shall have the right to enforce this Agreement, in which event
JPMC agrees to jurisdiction in the United States District Court for the Southern District
of New York. The prevailing party in any such litigation agrees to pay the other’s
reasonable atforney’s fees. Any decision by the FDIC-R to extend the terms of this
Agreement or to aceept a portion ol the Scitlement Funds shall not prejudice its rights to
declare this Agreement null and void at any time prior (o feceipt by the DOJ of all
Settlement Funds (including all accrued interest) or to enforce the terms of this
Settlement Agreement; provided however, that in the event the FDIC-R declares Lhis
Agreement null and yoid, the FDIC-R will return 1o JPMC all amounts paid to it under
this Agreement.

2. FDIC-R Releases. Upon receipt of the Settiement Funds by the DOJ, the FDIC-R
hereby releases JPMC and all of its parents, subsidiarics, and affiliates, topether with
cach of their sharcholders, officers, directors, employees, attorneys and other agents, but
solely in their capaitics as such, (collectively, the “JPMC Releasees™) from any and all
claims, demands, actions, causes of aclion, and liabilities ol any type, whether known or
unknown, whether disclosed or undisclosed, whether accrued or unacerued, whether
fixed or contingent, whether direct or indirect, and whether at law or in equity, based
upon or relating Lo any Faited Bank’s purchase, ownership, or sale of the RMBS
certificates identified on Exhibit A, including but not limited to the facts, transactions,
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representations, or omissions atleged in the complaints and amended complaints filed in
the Actions, and all claims arising out of United Western’s purchase, ownership, or sale
ol 17 residential mortgage-backed sceurities. The FDIC-R does not release its claims
against the non-JPMC dcfendants in the Actions (collectively, the *Remaining
Defendants™),

Dismissal of JPMC. Upon receipt of the Settlement Funds by the DOJ, the FIDIC-R
shall move to dismiss JPMC from the Actions with prejudice. The FDIC-R and IPMC
agree to enter stipulations providing that the dismissals in the Actions shall be with
prejudice, with each party to bear its own costs,

JPMC Releases. Upon dismissal of the Actions with prejudice, JPMC and its respective
heirs, executors, administrators, agents, representalives, successors, and assigns, shall
release and discharge the FDIC-R, and its employees, officers, directors, representatives,
successors, and assigns, from any and all claims, demands, actions, causes of action, and
liabtlities of any type, whether known or unknown, whether disclosed or undisclosed,
wheiher accrucd or unaccrued, whether lixed or contingent, whether direct or indirect,
and whether at law or in equity, based upon or relating to the lacts, transactions,
representations, ot omissions alleged in the complaints and amended complaints filed in
the Actions and all ¢claims arising out of United Western's purchase of 17 RMBS,

Release of All Indemnification Claims Against FDIC Corporate and Against FDIC
as Receiver for Washington Mutual Bank, N.A, JPMC hereby irrevocably waives any
right that it otherwise might have to seek (and in any event agrees thal it shall not seek)
any form of indemnification, reimbursement or contribution from the FI)IC in any
capacity, including the FDIC in its Corporate Capacity or the FDIC as Receiver of
Washington Mutual Bank, for any payment that is a portion of the Settlement Amount set
forth in Paragraph 1 of the DOJ Agreement or of the Consumecr Relief set forth in
Paragraph 2 of the DOJ Agreement {total $13 billion), including payments to the United
States, the States (California, Delaware, lllinois, and Massachusetts), FHFA, NCUA,
FDIC, and New York made pursuant to Paragraphs | and 2 of the DOJ Agrcement.

Release of Unknown Claims. Each of the FDIC-R and JPMC acknowledges that it has
been adviscd by its attorneys concerning, and is familiar with, California Civil Code
Section 1542 and expressly waives any and all provisions, rights, and benefits conferred
by California Civil Code Scetion 1542 or any law of any state or lerritory of the United
States, or principle of common law, which is similar, comparable, or cquivalent to the
provisions of the California Civil Code Section 1542, including that provision itself,
which reads as follows:

“A GENERAL RELEASE DOLS 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 SETTLEMENT WITH
THE DEBTOR.”
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The Parties acknowledge that inclusion of the provisions of this Section to this
Agreement was a material and separately bargained-for clement of this Agreement. The
Parties lurther acknowledge that the releascs granted herein are specific releases, not
general releases.

Aunthority. The FDIC-R represents that under the Federal Deposit Insurance Act, the
Federal Deposit Insurance Corporation is authorized to be appointed as receiver for failed
depository institutions and that it succeeded to all rights, titles, powers, and privileges of
the Failed Banks, and any sharcholder, member, accountholder, depositor, officer, and
director of the Failed Banks with respect to each Failed Bank and the assets of that Failed
Bank, including, but not limited to, the Failed Banks® claims against JPMC. The FDIC-R
further represents that it is empowered to sue and complain in any court of law to pursue,
inter alia, the claims against JPMC asserted in the Actions. Each Party represents that it
has full authority to enter this Agreement and that it has the full power and authority to
bind such Party to cach and every provision of the Agreement.

Certain FINC Claims Not Releascd. The Federal Depuosit Insurance Corporation, in
any capacity, shall not release, and expressly preserves fully and to the same extent as it
ihe Agreement had nol been execuled (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 causcs of action against JPMC or any other person or entity for
liability, il any, incurred as the maker, endorser or guarantor of any promissory
note or indebtedness payable or owed by them to the Federal Deposit Insurance
Corporation, any financial institutions in receivership, other financial institutions,
or any other person or entity, including without [imitation any claims acquired by
the Federal Deposit Insurance Corporation as successor in interest to any financial
institutions in receivership or any person or entity other than financial institutions
in reecivership, excluding for avoidance of doubt any claims expressly released in
the Agrecment;

b. any claims or causes of action against JPMC or any otherperson of entity relating
in any way to the London Interbank Offered Rate;

¢. any claims or causes of action arising undler a contract governing the sale,
transler, or servicing of morigage loans or pools of mortgage loans (including,
without limitation, and lor the avoidance of doubt, repurchase claims, put-back
claims, and any other claim under any Pooling and Servicing Agreement,
Assignment and Recognition Agreement, Mortgage Loan Purchase Agreement, or
other substantially similar agreement), where neither the Failed Banks nor the
Federal Deposit Jnsurance Corporation, in any capacity, are signatorics, relating
to any breach or viclation ol any representation or warranty as to loans originated,
purchascd, acquired, transferred, securitized, or collateralizing the RMBS
certiticates identitied on Exhibit A or any other securitics, and that could resull in
an cconomic benefit to FDIC-R at the expense of IPMC;




d. any claims or causes of action by the Federal [Deposit Insurance Corporation in
any capacily other than as Receiver for the Failed Banks; and

¢, any claims or causes of aclion against any person or entity not expressly released
in this Agreement.

9. Enforcement. Except as olherwise expressly stated herein, nothing in the Agreement
shall be construed or interpreted as limiting, waiving, releasing or compromising the
jurisdiction and authority of the Federa) Deposit Insurance Corporation in the exercise of
its supervisory or regulatory authority or to diminish its ability to institute administrative
enforcement proceedings seeking removal, prohibition, or any other administrative
enforcement action which may arise by operation of law, rule, or regutation.

10. Actions of the United States, Notwithstanding any other provision of this Agreement,
this Agreement shall not be construed as or interpreted as waiving, or intending to waive,
any claims that could be brought by the Uniled States or any depariment, agency, or
instrumentality thereof (other than the FDIC-R), including, but not limited to, through the
United States Departiment of Justice or any United States Attorney’s Office,

i1. Ne Confidentiality, JPMC and the FDIC-R acknowledge and agree that this Agreement
shall not be confidential and will be disclosed pursuant to the Federal Deposit Insurance
Corporation’s applicable policies, procedures, and other legal requirements,

12. No Admission of Liability. The Partics each 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 ¢vidence of liability by any of them regarding
any claim, all of which are expressly disputed, The Partics further acknowledge that they
may not base any claim ol waiver or estoppel in any other matter upon the execution of
the Agreement or payment of consideration described hercin.

13. No Acknowledgment or Admission. Nothing in cither this Agreement or the DOJ
Agreement shall constitute an admission or imply that JPMorgan Chase Bank, N.A, or
any of its subsidiarics or atTiliates became successor-in-interest to Washington Mutual
Bank, WaMu Capital Corp., Long Beach Securitics Corp., and WaMu Asset Acceptance
Corp. or assumed any particular liability of Washington Mutual Bank, WaMu Capital
Cortp., Long Beach Securities Corp., and WaMu Assct Acceptance Corp. when JPMorgan
Chase Bank, N.A. purchased the assets and assumed certain liabilities of Washington
Mutual Bank pursuant to the Purchase and Assumption Agreement dated September 25,
2008 between JPMorgan Chase Bank, N.A. and the Federal Deposit Insurance Corporate
in its corporate capacity and its capacity as Receiver for Washington Mutual Bank

14. Representations and Acknowledgements,
a. [xccution in Counterparts, This Agreement may be executed in counterparts by

one or more of the Partics and all such counterparts when so executed shall
together constitute the final Agreement, as if one document had been signed by all
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parties hereto; and each such counterpar(, upon exccution and delivery, shall be
deemed a complete original, binding the party or parties subscribed thereto upon
the execution by all partics to the Agreement,

Binding Effect. Each of the Parties represents and warrants that they are a party
hereto or are authorized to sign this Agreement on behalf of the respective party.
and that they have the full power and authority 1o bind such party to each and
every provision of the Agreement. The Agreement shall be binding upon and
inure to the benefit ol the Parties and their respective heirs, executors,
administrators, representatives, successors und assigns.

Choice of Law. This Agrecment shall be interpreted, construed and enforeed
according to applicable federal law, or in its absence, the laws of the State of New
York, without tegard to conflicts ol law principles.

Jurisdiction, All Partics hercto submit to the personal jurisdiction of the United
States District Court for the Southern District of New York, or 1o the Supreme
Court of New York for New York County in the event that federal subject matter
jurisdiction is lacking, for purposecs of implementing and enforcing the settiement
embodied in this Agrcement,

Entire Agreement and Amendments. This Agreement constitutes the entire
agreement and understanding between and among the Parties concerning the
matlers sel 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 instrument signed by the
Parties.

Reasonable Cooperation. The Parties agree to cooperate in good faith Lo
effectuate all the terms and conditions of this Agreement, including doing or
causing their agents and atlorneys 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. Fach party hereby acknowledges that it has consulted with

and obtained the advice of counsel prior to exceuting 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 emait and
any form of overnight mail or in person to:

Federal Deposit Insurance Corporation

Atltn: Assistant General Counscel — Professional Liability & Financial Crimes
Section

3501 Fairfax Drive

Arlington, VA 22226



With a copy to!

BEBY s David. J. Graig] e
"""" Grais & Ellsworth LLP

[2E1 Avenue of the Americas

New York, New York 10036

Attorneys for Plaintiffs

JPMorgan
(b)(6) Stacey-Friedma |-

IJPMorgan Chase & Co.

383 Madison Avenue

6® Floor

10— N ——

New York, NY 10179

With a copy to:

e T —— Rober A Sacks[
Sullivan & Cromwell LLP
1888 Century Park East
Los Angeles, CA 90067

-and-
451657 N —— Andrew W, Stern]-oeee

Sidley Austin L1LP
787 Seventh Avenuc
New York, New York 10019

Attorneys for the JPMorgan Defendants

IN WITNESS WHEREQFT, the parties hereto have caused this Agrecment to be exccuted by cach
of them or their duly authorized representatives on the dates hereinafter subscribed.




(b)(6)

(b)(6)

(b)(6)

(b)(6)

FEDERAI DEPOSIT INSURANCE CORPORATION AS
RECEIVER FOR STRATEGIC CAPITAL BANK

- Ve,
Date:/_}é‘/_gﬁﬁfﬁw / ‘?} Ar? 3

BRY:
PRINT NAMLE; Patricia G. Butler

TILE: Counsel

FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVIR FOR CITTZENS NATIONAL BANK

Date: Yo st 7 2073

Y[ —

PRINT NAME: Pairicia G. Butler
TITLE: Counsel

FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVER FOR COLONIAL BANK

13Y:

PRINT NAMIT; Brian Marshall Simmionds
TITLE: Counsel

FEDERAIL DEPOSIT INSURANCE CORPORATION AS
RECEIVER FOR GUARANTY BANK

BY

PRINT NAMIL: Patvieia G. Butler
TITLE: Counscl




FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVLER FOR IRWIN IINTON BANK AND TRUST
COMPANY

PRINT NAME: Brian Marshall Simmonds

FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVER FOR UNITED WIESTERN BANK

I'MORGAN CHASLE & CO., ON TS OWN BEHALF
AND ON BEITALF OF ALL OTHER ENTITIES
IDENTIFIED ABOVE AS COLLECTIVELY “JPMC”

(b)(6) i S
______________________________________________ I)n;@*‘:}:ﬂ&f ,73?!5 By

TITLE: Counsel

(b)(6) o

Date: {%}&.—g%& ¥ ,’// parr R By:|

PRINT NAMIL: Paitricia G, Butler
TITLE: Counsel

(b)(6) ‘o 2

: L
Dale; Nov. 77 mLohs

3Y:
PRINTNAME: S o fen M. Cutler
G cn a—‘q_/ Cﬂ oArd S :—/

TITLE:
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EXUIBIT A

BSABS 2007-AC3 A2

WEMBS 2007-7 A36

CHASE 2007-54 A12

REMSI] 2006-86 A3
CWALT 2005-13CB A8
"CWALT 2005-65CB 2A4
| CWALT 2005-46CB Al4

CWALT 2006-12CB A3

SAMI 2005-AR7 5A2

SAMI 2007-AR6 A2

GPMF 2006-AR3 4A3
GPMI 2005-ARS 1 A2
SAMI 2006-AR3 12A4
"SAMI 2005-AR8 AS

WAMU 2007-0A5 ZA

WAMU 2007-0A4 2A

WAMU 2006-AR19 ZA

WAMU 2006-AR19 2ZA1B

WAMU 2006-AR17 ZA1B

WAMU 2006-AR15 2A1B

WAMU 2006-AR13 ZA1B
WAMU 2006-ARI11 ZAIB

WAMU 2006-AR9 2A18

WAML) 2005-AR9 A2A
WMALT 2007-0A3 5A
JPALT 2006-A5 IM1
JPALT 2006-A3 1M1
JPALT 2007-A1 1M2
IPALT 2007-A1 IM3

| CWALT 2005-46CB A2

CWALT 2005-46CB A4

WAMU 2006-AR11 LB2

WAML 2006-AR11 3B2

WAMLU 2006-AR7 B2
WMALT 2006-7 AlA
HMBT 2006-1 2A2

JPMMT 2006-A6 (A2




