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SETTLEMENT AND RELEASE AGREEMENT

This Settlement and Release Agreement MAgrecment™) is made as of thig day of

Becember, 2012, by, between, and among the following undersigned parties:

The Federal Deposit Insurance Corparation, 88 receiver of Washington Muotua! Bank
(FDRIO™, and Michipan Mutual, Inc. (Michigan Mutual™ Ondividusily, the FDIC and

Michigan Matual may be referred 1o herein as “Party™ and collectively as the “Parties™),

RECITALS

WHEREAR
Prior to Septémber 28, 2008, Washington Mutual Bapk ("Walu™) was a depostiory

mstitution organized and existing under the laws of the State of Washington,

O September 28, 2008, Waldu was closed by the Office of Theift Supervision and
pursuant to 12 URBC, § 1821{e), the FDIC was appointed receiver. In sceordance with 12
U808 182U, the FIIC as recedver succeeded o all nghus, titles, powers and privileges of

Wabdy, inclhuding those with respect 10 118 assets;

Among the assets to which the FUIC as recelver succeaded were any and gl ofthe
WaMu’s claims, demands, and causes of actions againgt any person whose action or inaction

may be related 1o any loss incwrred by WaMu;

The FDIC has asserted claims against Michigan Mural arising ouwt of Walu loan nos.

(Witdery oo L (Boland[— |(Prange) (“the Subject Loans™),

Michigan Mutual hae denied Hability for the FDIC s ¢laims; and
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The undersigned parties desm i in thelr best interests to enter inlo this Agreoment 1o

avoid the uncertainty, trouble, and expense of further litigation.

MNOW, THEREFQORE, in consideration of the promises, undertakings, payments, and
releases stated herein, the sufficiency of which consideration is hereby acknowledged, the

undersigned partios agren, each with the other, &8 ollows:

SECTION I Payvment to FINU

A As an essential covenant and condition fo this Agreement, Michigan Mutual
agrees to pay the FIIC the sum of 821,605,038 (Mthe Settlement Funds™,

B Unon the execution of an original, or originals in counterpart, of this Agresment
by gach of the undersigned Partics to this Agreement, but ne later than lanuary 3, 2013, the
Settlemen? Funds shall be delivered 1o FDIC by direct wire transier into an avcount designated
by FDIC or by certified or cashiers check deawn upon 5 depository institution acceptable to
FDIC,

In the event that the Settlement Funds are not deliversd to the FDIC (or its counsely by
January 3, 2013, interest shall acorue on all unpaid amounts at the rate of 3% per saonam from
Fanuary 4, 2013 unill the date of payment. However, I said Seitlement Funds are not delivered
to the FDIC by January 3, 2013, as a result of the FINC s (atlure to execute this Agreement, no
interest shall scorve unil five (5) business davs alfler the FOIC exeouies the Agrsement and

delivers a signed copy 1o Michigan Mutual,

O Tox pdgdidon, and without walving any other rights that the FDIC may have, In the
event that all Settlément Funds (ncluding all acorued interest) are not received by the FDIC on

ot before January 3, 2002 for any reason pther than the FDHD s fatlure (o execute this
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Agreement, then, the FDIC, in its sole discretion, shall have the right at any time prior 10 receipt
of all Settlement Funds (inclnding all accrued interest) to declare this Agreement null and void,
shall have the right 10 extend this Agreement for any period of time until it receives all
Sestlement Funds {nchading all acorvad interest), and/or shall have the right to enforce thiz
Agreemnent against Michigan Mutual, in wihach event Michigan Mutual agrees o jurisdiction in
Federal Dstrier Cowrt in California and agrees to pav all of the FDI s reasonable attorney’s
fees expended in enforcing the terms of this Agreement. Any decision by the FIIU fo extend the
terms of this Agreement or 1o accept a porfion of the Seftlement Funds shall not greiudice itz
rights 1o declare this Agreeraent null and voidal any time prior 1o receipt of all Setflement Funds
{including all acorued inferest) or fo enforce the terms of this Settlement Agreement; provided
however, that in the event the FDIC declarsy this Agreement null and void, the FDIC will retorn
all amounts paid to it under this Agreement by Michigan Muwmal,

SRCTION I Belegses

A Release of Setling Defendant by FDIC.

Effective upon receipt in full of the Seitlement Funds plus any acorued interest, and
except as provided in Paragraph 1LC,, the FDIC, for siself and s successors and assigns, hereby
releases and discharges Michigan Mutual and #s shareholders, officers, board of directors,
seployess, representatives, successors and assigng, from any and all claims, demands,
oblgations, damagss, actions, and canses of action, direct or indivect, in law or in oguity, that

arise fom oy relate to the Subject Loans,

B, Release of FDIC by Michigan Mutual

Bifective simultaneously with the release granted in PARAGRAPH LA, shove,

Michigan Mutual, on behalf of ltself, and its heirg, exesutors, admuinisiralors, agents,
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representatives, successors and assigns, hereby releasss and discharges FDIC, and its srplovees,
officers, directors, representatives, successors and assigns, fom any and all claims, demands,
obligations, damages, actions, and causes of action, direot or indirect, in law or in equity, that

arise fom or relnte to loans sold to Walu by Michigan Mulusl

198 Express Heservations Yrom Releases By FDIC,

1. }Eém’éiﬁs‘im&ﬁg any other provision, by this Agreement, the FIHT does
not release, and expressly preserves flly and 1o the same exient as if the Agreerment had not
been sxecuted, any olains or causes of action

. against Michigan Mutual or any other person or sntity for lability,
if any, weurred ag the maker, endorser or guarantor of any promissory nole or indebiedness
payable or owed by them 1o FDIC, WaMu, other financial instifutions, or any other person or
entity, inchuding without Hmitation any claims acquired by FDIC as successor in interest fo
Waldu or any porson or entity other than WabMy

b. against any porson of endity not expressly released in this
Agreoment, and

¢, which are not sepressly released in Pasagraph 1LA. sbove,

2. Motwithstanding any other provision, nothing in this Agreement shall be
construed or inderpreted as limiling, waiving, releasing or compromusing the jurisdiction and
authority of the FDIC in the exercise of its supervisory or regulatory authority or 1o diminish s
ability to instifule administrative enforcement proceedings seeking removal, prolibition or any
ather administrative enforcement action which may arise by eperation of law, rule or regulation,

3 Notwithstanding any other provision, this Agresment doegs not purport {o

waive, or infend 1o waive, any Clatims which could be brought by the United States, through
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either the Department of Justice or the United States Attorney’s Office for the Favtern Diswrict of
Michigan or any other federal judicial district. In addition, the FDIC specifically raserves the
right to seek cowt orderad yestitation pursuant to the relevant provisions of the Vietun and
Wimess Protection Act, 1B ULS.0C. § 3663, et seq,, if sppropriate.

SRCTION I Representations and Acknowledgements

A, Ne Admission of Liability. The undersigned parties sach acknowledge and agree

that the matters set forth In this Agreement constitute the settlement and compromise of disputed
claims, and that this Agreement is nof an admission or evidence of lshility by anv of them
regarding any claim.

A, Execution in Counterparts and Facsimile Transmission. This Agreement may be

executed in counterparts by one or more of the parfies named berein and 21l such counterparts
when so executed shall ogether constitute the final Agreement, 83 i one document had been
signed by all parties heretn] and each such counterpart, wpon exscution and delivery, shall be
deemned & complete original, binding the party or parties subscribed thereto upon the exenution
by all parties fo this Agreement. Delivery of any executed counterpart of o signahire page of this
Agreement by facsimile or other electronic transmission shall be effective as delivery of g
manually executed counterpart of this Agreement

£, Binding Effect. Fach of the undersigned persons vepresents and warrants that
they are a party herelo or are suthorized to sign Uns Agreement on behalf of the respective party,
and that they have the full power and authority to bind such party to sach and every provision of
thiz Agreement. This Agreement shall be binding upon and tnure 1o the benefit of the
undersigned partics and their respective heirs, executors, administrators, representatives,

successors and assigns,
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i Choice of Law, This Agreement shall be interprated, construed and enforeed
according to applicable federal law, or in iis absence, the laws of the Swate of California.

E. Entire Acreement and Amendments. This Agresment constifutes the entire

sement and understanding between and among the undersigned parties concerning the matiers

set forth herein, This Agreement may not be amended or modified except by another writien
instrament signed by the party or parties to be bound thereby, or by their respective authorized
atiorney(s) or other representative(s).

. Reasonable Cocperalion

i. The undersigned parties agree (o cooperate in good faith to effecluate all
the terms angd conditions of Hhus Agreement.

Z. Further, Michigan Mutnal agrees to cooperate Rully with the FDIC i
connection with any actioh required under this Agreament. Any such coaperation that involves
any out of pocked costs s subject to reasonsble relbursement by the FUOIU pursuant to its
internal puidelings and policy for such retmbursersent. Such cooperation shall consist of the
following, all of which shall only relate to the Subject Loans:

A sroducing all documents roquested by the FIBIC, without the
necessity of subpoena, as determined by the FDIC, in ifs sole diseretion, 10 be relevant to Wally;

j:3 making themselves available upon request by the FIC &t
reasonable times and plaves for interviews regarding facts, a8 determined by the FDIU in s sole
iseration, o be relovant to Wabiy

a. appearing to testify, upon reguest by the FDIC, in any matier
determined by the FDIC in it sole discretion, 1o be related o WaMy, without the necessity of

subposng;

o d
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d. signing trathiul affidavits upon request by the FDIC, regarding any
matter, as defermined by the FDIC in 113 sole discrgtion, 1o be relevant o WaMu

€3 Advice of Counsel. Fach party hereby acknowledges that it has consulted with

and obtained the advice of counsel prior to executing this Agreement, and that this Agreement
has been explained 1o Mat party by bis or her counsel,

I WITNESS WHEREOF, the parties hereto have caused this Agreement 1o be executed

(b)e) o

By
TITLE: TR .
DATE: PRINT NAME: /15

MICHIGAN MUTUAL, INC,

(b)(6)

Hy:

LIATE: November 26, 2012 TITLE:,  CEO

PRINT MAME:, Mark M. Walker
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