This Settlement and Release Agreement (“Agreement™) is made as of the 13% day of July,
2012, by, between, and among the following undersigned parties:

The Plaintiff Federal Deposit Insurance Corporstion, as receiver of Washingion Mutual
Bank, (“FOIC-Receiver™) and GrayRobinson, P.A., (“GrayRobinson™). Individually, the FDIC-
Receiver and GrayRobinson may be refarred to herein as “Party” and together as the “Parties.”

RECITALS |

WHEREAS:

At all relevant times prior to Sepiember 25, 2008, Washington Mutual Bank (“the Bank™}
was 4 depository institution organized and existing under the laws of the state of Nevada;

On September 25, 2008, the Bank was closed by the Office of Thrift Supervision and
pursuant to 12 US.C. § 1821(c), the FDIC was appointed receiver. In accordance with
2 U.8.C. § 1821(d), the FDIC-Receiver succeeded to all rights, titles, powers and privileges of

_ the Bank.

RO Tn or. about February 2006 e ) (the “Borrowers™) contracted with
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$4.9 million purchase money loan which WaMu approved subject to terms, conditions, and
instructions specified for the transaction. GrayRobinson performed escrow services and acted 45
WaMu's ¢closing agent, The propenty and loan fransactions are referred to collectively as the
“Trapsaction.”

A dispute has arisen between FDIC-Receiver and GrayRobinson with respect o
GrayRobinson's conduct in connection with the Transaction. GrayRobinson has denied
wrongdoing or lability in connpection with the Transaction. Without conceding their respective
positions in connection with this matter, the undersigned Parties deem it in their best inlerests to
enter into this Agreement to compromise and resolve this dispute and {o avoid the uncertainty,
trouble, and expense of litigation.



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

SECTION k2 Pavment to FDIC-Receiver

A, As an essential covenant and condition to this Agreement, GrayRobinson agrees
to pay the FDIC-Receiver the sum of $1,000,000.00 {one million dollars) (“the Seitlement
Funds™).

B. Within 20 days after the execution of an original, or originals in counterpart, of
this Agreement by each of the undersigned Parties fo this Agreement, the Settlement Funds shall
be delivered to counsel for the FDIC-Receiver by check(s) made payable to “FDIC, as Recetver
for Washington Mutual Bank.”

SECTION H; Releases

Effective upon receipt in full of the Seftlement Funds described in Section I above, and
except as provided in Paragraph ILC below, the FDIC-Receiver on behif of itself, and its heirs,
exeaitors, administrators, agents, representatives, principals, successors and assigns, hereby
releases and discharges all persons or entities and their current and former emplovees, officers,
directors, representatives, successors and assigns, whom are connected to the Transaction in any
manner from any and all claims, demands, obligations, damages, actions, and causes of action,

direct or indirect, in law or in equity, of whatever nature or description, inchiding without
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Effective simultaneously with the release granted i Paragraph ILA sbove,



GrayRobinson, on behalf of itself, and iis heirs, executors, administrators, agents,
representatives, successors and assigns, hereby releases and discharges the FDIC-Receiver, and
its employees, officers, diwectors, representatives, successors snd assigns, from any and all
claiins, dernands, obhgations, damages, actions, and causes of action, direct or indirect, in law or

in equity, arising out of the Transaction.

C. Express Reservations From Release by FDIC-Receiver of GrayRobinson.

1. The FDIC-Receiver does not release, and expressly preserves fully and to
the same extent as if the Agreement bad not been executed, (i) any claims or causes of action
against {a) any person or entity not released in Paragraph 11A above, or (b} which are not
released in Paragraph ILA above.

2. Notwithstanding any other provision, sothing in this Agreement shall be
construed or interpreted as limiting, waiving, releasing or compromising the jurisdiction or
authority of the Federal 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 action that may arise by operation of law, rule or
regulation.

3. Motwithstanding any other provision, this Agreement shall not be
construed or interpreted as limiting, waiving, releasing or compromising the jurisdiction and
authority of any other agency or instrumentality of the United States government, including the
Department of Justice or the United States Attorney’s Office for the Middle District of Florida,
or any other federal judicial district.

SECTION HI: Representations and Acknowledpments

A.  No Admission of Liability. The undersigned Parties each acknowledge and agree



that the matters set forth in this Agreement constifute the settlement and compromise of claims

arising out of the Transaction, and that this Agreement is not an admission or evidence of

liability by them regarding any claim,
B. Exgcntion in Counterparts. This Agreement miay be executed in counterparts by

one or more of the Parties named herein and all such counterpans when so executed shall
together constitute the final Agreement, as if one document bad been signed by all Parties hereto,
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 Parties to this

. Each of the undersigned persons 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 to bind such Party to each and every provision of
thiz Agreement.

D, Choice of Law. This Agreement shall be interpreted, construed and enforced
acsording 10 appiicable federal law, or in its absence, the laws of the State of Florida.

E.

This Agreement constitmtes the entire
agreement and understanding between and among the undersigned Parties concerning the
Transaction. This Agreement may not be amended or modified except by another written
instrument signed by the Party or Parties to be bound thereby, or by their respective authorized
attorney(s) or other representative(s).

G, Ressonable Cooperation. The undersigned Parties agree to cooperate in good
faith to effectuate all the terms and conditions of this Agreement and to otherwise perform the
terms of this Agreement,

H Advice of Counsel, Fach Party expressly acknowledges that it has consulted with

and obtained the advice of counsel prior (¢ executing this Agreement, and that this Agreement



has been explained to that Party by his or her counsel. |

L Nop-Disclosure. The FDIC-Receiver agrees that it will not publicly disclose the
terms of this Agreement, io extent the FDIC-Receiver is permitted by law to do so. This
provision applies only to the FDIC-Receiver, and nothing herein shall be construed to bind,
restrict, or otherwise Hmit any other federal or state government agency or department.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement 10 be executed

by each of them or their duly authorized representatives on the dates hereinafier subscribed.
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The foregoing instrument was acknowledged before me on Ocfobea 20 | 2012, by
Anron M. Forssiey {name of officer) of FEDERAL DEPOSITION INSURANCE
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URAY ROBINSON. P.A.
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