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FOR IMMEDIATE RELEASE Tuesday, November 19, 2013

JUSTICE NEWS

Department of Justice

Office of Public Affairs

Justice Departm ent, Federal and State Partners Secure Record $13 Billion
Global Settlem ent w ith JPMorgan for  Misleading Investors About Securities

Containing Toxic Mortgages

*CORRECTION: The release below previously stated that New York is receiving $613.8 million in this settlement,
however, the number is $613.0 million. This correction notice was posted on Nov. 20, 2013.*

The Justice Department, along with federal and state partners, today announced a $13 billion settlement with
JPMorgan - the largest settlement with a single entity in American history - to resolve federal and state civil claims
arising out of the packaging, marketing, sale and issuance of residential mortgage-backed securities (RMBS) by
JPMorgan, Bear Stearns and Washington Mutual prior to Jan. 1, 2009.  As part of the settlement, JPMorgan
acknowledged it made serious misrepresentations to the public - including the investing public - about numerous RMBS
transactions.  The resolution also requires JPMorgan to provide much needed relief to underwater homeowners and
potential homebuyers, including those in distressed areas of the country.  The settlement does not absolve JPMorgan
or its employees from facing any possible criminal charges.

This settlement is part of the ongoing efforts of President Obama’s Financial Fraud Enforcement Task Force’s RMBS
Working Group. 

“Without a doubt, the conduct uncovered in this investigation helped sow the seeds of the mortgage meltdown,” said
Attorney General Eric Holder.  “JPMorgan was not the only financial institution during this period to knowingly bundle
toxic loans and sell them to unsuspecting investors, but that is no excuse for the firm’s behavior.  The size and scope of
this resolution should send a clear signal that the Justice Department’s financial fraud investigations are far from over. 
No firm, no matter how profitable, is above the law, and the passage of time is no shield from accountability.  I want to
personally thank the RMBS Working Group for its tireless work not only in this case, but also in the investigations that
remain ongoing.”

The settlement includes a statement of facts, in which JPMorgan acknowledges that it regularly represented to RMBS
investors that the mortgage loans in various securities complied with underwriting guidelines.  Contrary to those
representations, as the statement of facts explains, on a number of different occasions, JPMorgan employees knew
that the loans in question did not comply with those guidelines and were not otherwise appropriate for securitization,
but they allowed the loans to be securitized – and those securities to be sold – without disclosing this information to
investors.  This conduct, along with similar conduct by other banks that bundled toxic loans into securities and misled
investors who purchased those securities, contributed to the financial crisis. 
                                     
“Through this $13 billion resolution, we are demanding accountability and requiring remediation from those who helped
create a financial storm that devastated millions of Americans,” said Associate Attorney General Tony West.  “The
conduct JPMorgan has acknowledged - packaging risky home loans into securities, then selling them without disclosing
their low quality to investors - contributed to the wreckage of the financial crisis.  By requiring JPMorgan both to pay the
largest FIRREA penalty in history and provide needed consumer relief to areas hardest hit by the financial crisis, we
rectify some of that harm today.”
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Of the record-breaking $13 billion resolution, $9 billion will be paid to settle federal and state civil claims by various
entities related to RMBS.  Of that $9 billion, JPMorgan will pay $2 billion as a civil penalty to settle the Justice
Department claims under the Financial Institutions Reform, Recovery, and Enforcement Act (FIRREA), $1.4 billion to
settle federal and state securities claims by the National Credit Union Administration (NCUA), $515.4 million to settle
federal and state securities claims by the Federal Deposit Insurance Corporation (FDIC), $4 billion to settle federal and
state claims by the Federal Housing Finance Agency (FHFA), $298.9 million to settle claims by the State of California,
$19.7 million to settle claims by the State of Delaware, $100 million to settle claims by the State of Illinois, $34.4 million
to settle claims by the Commonwealth of Massachusetts, and $613 million to settle claims by the State of New York. 

JPMorgan will pay out the remaining $4 billion in the form of relief to aid consumers harmed by the unlawful conduct of
JPMorgan, Bear Stearns and Washington Mutual.  That relief will take various forms, including principal forgiveness,
loan modification, targeted originations and efforts to reduce blight.  An independent monitor will be appointed to
determine whether JPMorgan is satisfying its obligations.  If JPMorgan fails to live up to its agreement by Dec. 31,
2017, it must pay liquidated damages in the amount of the shortfall to NeighborWorks America, a non-profit
organization and leader in providing affordable housing and facilitating community development. 

The U.S. Attorney’s Offices for the Eastern District of California and Eastern District of Pennsylvania and the Justice
Department’s Civil Division, along with the U.S. Attorney’s Office for the Northern District of Texas, conducted
investigations into JPMorgan’s, Washington Mutual’s and Bear Stearns’ practices related to the sale and issuance of
RMBS between 2005 and 2008.

“Today’s global settlement underscores the power of FIRREA and other civil enforcement tools for combatting financial
fraud,” said Assistant Attorney General for the Civil Division Stuart F. Delery, co-chair of the RMBS Working Group. 
“The Civil Division, working with the U.S. Attorney’s Offices and our state and agency partners, will continue to use
every available resource to aggressively pursue those responsible for the financial crisis.”

“Abuses in the mortgage-backed securities industry helped turn a crisis in the housing market into an international
financial crisis,” said U.S. Attorney for the Eastern District of California Benjamin Wagner.  “The impacts were
staggering.  JPMorgan sold securities knowing that many of the loans backing those certificates were toxic.  Credit
unions, banks and other investor victims across the country, including many in the Eastern District of California,
continue to struggle with losses they suffered as a result.  In the Eastern District of California, we have worked hard to
prosecute fraud in the mortgage industry.  We are equally committed to holding accountable those in the securities
industry who profited through the sale of defective mortgages.” 
                                 
“Today's settlement represents another significant step towards holding accountable those banks which exploited the
residential mortgage-backed securities market and harmed numerous individuals and entities in the process,” said U.S.
Attorney for the Eastern District of Pennsylvania Zane David Memeger.  “These banks packaged and sold toxic
mortgage-backed securities, which violated the law and contributed to the financial crisis.  It is particularly important
that JPMorgan, after assuming the significant assets of Washington Mutual Bank, is now also held responsible for the
unscrupulous and deceptive conduct of Washington Mutual, one of the biggest players in the mortgage-backed
securities market.”

This settlement resolves only civil claims arising out of the RMBS packaged, marketed, sold and issued by JPMorgan,
Bear Stearns and Washington Mutual.  The agreement does not release individuals from civil charges, nor does it
release JPMorgan or any individuals from potential criminal prosecution. In addition, as part of the settlement,
JPMorgan has pledged to fully cooperate in investigations related to the conduct covered by the agreement.

To keep JPMorgan from seeking reimbursement from the federal government for any money it pays pursuant to this
resolution, the Justice Department required language in the settlement agreement which prohibits JPMorgan from
demanding indemnification from the FDIC, both in its capacity as a corporate entity and as the receiver for Washington
Mutual.   

“The settlement announced today will provide a significant recovery for six FDIC receiverships.  It also fully protects the
FDIC from indemnification claims out of this settlement,” said FDIC Chairman Martin J. Gruenberg.  “The FDIC will
continue to pursue litigation where necessary in order to recover as much as possible for FDIC receiverships, money
that is ultimately returned to the Deposit Insurance Fund, uninsured depositors and creditors of failed banks.”
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“NCUA’s Board extends our thanks and appreciation to our attorneys and to the Department of Justice, who have
worked closely together for more than three years to bring this matter to a successful resolution,” said NCUA Board
Chairman Debbie Matz.  “The faulty mortgage-backed securities created and packaged by JPMorgan and other
institutions created a crisis in the credit union industry, and we’re pleased a measure of accountability has been
reached.”

“JPMorgan and the banks it bought securitized billions of dollars of defective mortgages,” said Acting FHFA Inspector
General Michael P. Stephens.  “Investors, including Fannie Mae and Freddie Mac, suffered enormous losses by
purchasing RMBS from JPMorgan, Washington Mutual and Bear Stearns not knowing about those defects.  Today’s
settlement is a significant, but by no means final step by FHFA-OIG and its law enforcement partners to hold
accountable those who committed  acts of fraud and deceit.  We are proud to have worked with the Department of
Justice, the U.S. attorneys in Sacramento and Philadelphia and the New York and California state attorneys general;
they have been great partners and we look forward to our continued work together.”

The attorneys general of New York, California, Delaware, Illinois and Massachusetts also conducted related
investigations that were critical to bringing about this settlement.

“Since my first day in office, I have insisted that there must be accountability for the misconduct that led to the crash of
the housing market and the collapse of the American economy,” said New York Attorney General Eric Schneiderman,
Co-Chair of the RMBS Working Group.  “This historic deal, which will bring long overdue relief to homeowners around
the country and across New York, is exactly what our working group was created to do.  We refused to allow systemic
frauds that harmed so many New York homeowners and investors to simply be forgotten, and as a result we’ve won a
major victory today in the fight to hold those who caused the financial crisis accountable.”

“JP Morgan Chase profited by giving California’s pension funds incomplete information about mortgage investments,”
California Attorney General Kamala D. Harris said. “This settlement returns the money to California’s pension funds that
JP Morgan wrongfully took from them.”

“Our financial system only works when everyone plays by the rules,” said Delaware Attorney General Beau Biden. 
“Today, as a result of our coordinated investigations, we are holding accountable one of the financial institutions that, by
breaking those rules, helped cause the economic crisis that brought our nation to its knees.  Even as the American
people recover from this crisis, we will continue to seek accountability on their behalf.”

“We are still cleaning up the mess that Wall Street made with its reckless investment schemes and fraudulent conduct,”
said Illinois Attorney General Lisa Madigan.  “Today’s settlement with JPMorgan will assist Illinois in recovering its
losses from the dangerous and deceptive securities that put our economy on the path to destruction.”

“This is a historic settlement that will help us to hold accountable those investment banks that played a role in creating
and exacerbating the housing crisis,” said Massachusetts Attorney General Martha Coakley.  “We appreciate the work
of the Department of Justice and the other enforcement agencies in bringing about this resolution and look forward to
continuing to work together in other securitization cases.”

The RMBS Working Group is a federal and state law enforcement effort focused on investigating fraud and abuse in the
RMBS market that helped lead to the 2008 financial crisis.  The RMBS Working Group brings together more than 200
attorneys, investigators, analysts and staff from dozens of state and federal agencies including the Department of
Justice, 10 U.S. attorney’s offices, the FBI, the Securities and Exchange Commission (SEC), the Department of
Housing and Urban Development (HUD), HUD’s Office of Inspector General, the FHFA-OIG, the Office of the Special
Inspector General for the Troubled Asset Relief Program, the Federal Reserve Board’s Office of Inspector General, the
Recovery Accountability and Transparency Board, the Financial Crimes Enforcement Network, and more than 10 state
attorneys general offices around the country.

The RMBS Working Group is led by five co-chairs: Assistant Attorney General for the Civil Division Stuart Delery,
Acting Assistant Attorney General for the Criminal Division Mythili Raman, Co-Director of the SEC’s Division of
Enforcement George Canellos, U.S. Attorney for the District of Colorado John Walsh and New York Attorney General
Eric Schneiderman.

Learn more about the RMBS Working Group and the Financial Fraud Enforcement Task Force at: www.stopfraud.gov. 
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This Settlement Agreement ("Agreement") is entered into between the United States 

acting through the United States Department of Justice ("Department of Justice"), along with the 

States of California, Delaware, and JIlinois, and the Commonwealth of Massachusetts, acting 

through their respective Attorneys General (collectively, "the States"), and JPMorgan Chase & 

Co. ("JPMorgan"). The United States, the States and JPMorgan are collectively referred to 

herein as "the Parties." 

RECITALS 

A. The Department of Justice conducted investigations of the packaging, marketing, 

sale and issuance of residential mortgage-backed securities ("RMBS") by JPMorgan, The Bear 

Stearns Companies, Inc. ("Bear Stearns") and Washington Mutual Bank ("Washington Mutual") 

between 2005 and 2008. Based on those investigations, the United States believes that there is 

an evidentiary basis to compromise potential legal claims by the United States against JPMorgan, 

Bear Stearns, and Washington Mutual, for violation of federal laws in connection with the 

packaging, marketing, sale and issuance of RMBS. 

B. The States, based on their independent investigations ofthe same conduct and 

time period, believe that there is an evidentiary basis to compromise potential legal claims by 

California, Delaware, Illinois and Massachusetts against JPMorgan, Bear Stearns and 

Washington Mutual, for state law violations in connection with the packaging, marketing, sale 

and issuance of RMBS. 

C. JPMorgan and Bear Stearns have resolved claims brought by the State of New 

York alleging violations of New York law in connection with the packaging, marketing, sale and 

issuance ofRMBS by Bear Stearns. The terms of the resolution of those claims are 



memorialized in a separate agreement, attached hereto as Exhibit A. 

D. JPMorgan, Bear Stearns and Washington Mutual have resolved claims brought 

by the Federal Housing Finance Agency ("FHF A"), as conservator of Fannie Mae and Freddie 

Mac, alleging violations of federal and state laws in connection with private-label RMBS issued, 

underwritten, and/or sold by JPMorgan, Bear Stearns and Washington Mutual and purchased by 

Fannie Mae and Freddie Mac. The terms of the resolution of those claims are memorialized in a 

separate agreement, attached hereto as Exhibit B. 

E. JPMorgan, Bear Stearns and Washington Mutual have resolved claims brought 

by the National Credit Union Administration Board, as Liquidating Agent of U.S . Central 

Federal Credit Union, Western Corporate Federal Credit Union, Southwest Corporate Federal 

Credit Union, Members United Corporate Federal Credit Union and Constitution Corporate 

Federal Credit Union (collectively, the "Credit Unions," and the National Credit Union 

Administration Board as liquidating agent for each Credit Union and the Credit Unions 

collectively, the "NCUA"), alleging violations of federal and state securities laws in connection 

with private-label RMBS issued, underwritten, and/or sold by JPMorgan, Bear Stearns and 

Washington Mutual and purchased by the Credit Unions. The terms of the resolution of those 

claims are memorialized in a separate agreement, attached hereto as Exhibit C. 

F. JPMorgan, Bear Stearns and Washington Mutual have resolved claims, potential 

and filed, by the Federal Deposit Insurance Corporation ("FDIC"), as receiver for Strategic 

Capital Bank, Citizens National Bank, Colonial Bank, Guaranty Bank, Irwin Union Bank and 

Trust Company, and United Western Bank alleging violations of federal and state securities 

laws in connection with private-label RMBS issued, underwritten, and/or sold by JPMorgan, 
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Bear Stearns and Washington Mutual and purchased by Strategic Capital Bank, Citizens 

National Bank, Colonial Bank, Guaranty Bank, Irwin Union Bank and Trust Company, and 

United Western Bank. The terms of the resolution of those claims are memorialized in a 

separate agreement, attached hereto as Exhibit D. 

G. As a term of this Agreement, JPMorgan acknowledges the facts set out in 

the Statement of Facts set forth in Annex 1, attached and hereby incorporated . 

H. In consideration of the mutual promises and obligations of this 

Agreement, the Parties agree and covenant as follows: 

TERMS AND CONDITIONS 

1. Payment. JPMorgan shall pay a total amount of $9,000,000,000.00 to resolve 

pending and potential legal claims in connection with the packaging, marketing, sale and 

issuance ofRMBS by JPMorgan, Bear Stearns and Washington Mutual ("Settlement 

Amount"). As set out below, $2 billion of that amount will be deposited in the United States 

Treasury and the remainder is paid to resolve the claims ofNCUA, FDIC, FHF A (as 

conservator of Fannie Mae and Freddie Mac), the States and New York, pursuant to the 

subsequent provisions of this Paragraph I. 

A. Within fifteen business days of receiving written payment processing instructions 

from the Department of Justice, Office of the Associate Attorney General, JPMorgan shall pay 

$3,932,989,690.73 ofthe Settlement Amount by electronic funds transfer to the Department of 

Justice. 

1. $2,000,000,000.00 of the Settlement Amount, and no other amount, is a 

civil monetary penalty recovered pursuant to FIRREA, 12 U.S.c. § 1833a. 
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It will be deposited in the General Fund of the United States Treasury; 

II. $1,417,525,773.20, and no other amount, is paid by JPMorgan in settlement of 

the claims ofNCUA identified in Recital Paragraph E, pursuant to the settlement 

agreement attached hereto as Exhibit C, the terms of which are not altered or 

affected by this Agreement; and 

iii. $515,463,917.53, and no other amount, is paid by JPMorgan in settlement of the 

claims of FDIC identified in Recital Paragraph F, pursuant to the settlement 

agreement attached hereto as Exhibit D, the terms of which are not altered or 

affected by this Agreement. 

B. $4,000,000,000.00, and no other amount, is paid by JPMorgan to Fannie Mae and 

Freddie Mac, pursuant to the agreement with FHF A attached hereto as Exhibit B. 

C. $298,973,005.98, and no other amount, will be paid by JPMorgan to the State of 

California pursuant to Paragraph 6, below, and the terms of written payment instructions from the 

State of California, Office of the Attorney General. Payment shall be made by electronic funds 

transfer within fifteen business days of receiving written payment processing instructions from 

the State of California, Office of the Attorney General. 

D. $19,725,255.40, and no other amount, will be paid by JPMorgan to the State of 

Delaware pursuant to Paragraph 7, below, and the terms of written payment instructions from the 

State of Delaware, Office of the Attorney General. Payment shall be made by electronic funds 

transfer within fifteen business days of receiving written payment processing instructions from 

the State of Delaware, Office ofthe Attorney General. 

E. $100,911,813.41, and no other amount, will be paid by JPMorgan to the State of 
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Illinois pursuant to Paragraph 8, below, and the terms of written payment instructions from the 

State ofIllinois, Office of the Attorney General. Payment shall be made by electronic funds 

transfer within fifteen business days of receiving written payment processing instructions from 

the State of Illinois, Office of the Attorney General. 

F. $34,400,000.00, and no other amount, will be paid by JPMorgan to the 

Commonwealth of Massachusetts pursuant to Paragraph 9, below, and the terms of written 

payment instructions from the Commonwealth of Massachusetts, Office of the Attorney General. 

Payment shall be made by electronic funds transfer within fifteen business days of receiving 

written payment processing instructions from the Commonwealth of Massachusetts, Office of the 

Attorney General. 

G. $6 13,000,234.48, and no other amount, will be paid by JPMorgan to the State of 

New York pursuant to the agreement attached hereto as Exhibit A. Payment shall be made by 

electronic funds transfer within fifteen business days of receiving written payment processing 

instructions from the State of New York, Office of the Attorney General. 

2. Consumer Relief. In addition, in consideration of the releases in Paragraph 5, below, 

JPMorgan shall provide $4 billion worth of consumer relief as set forth in Annex 2, attached and 

hereby incorporated as a term of this Agreement, to remediate harms allegedly resulting from 

unlawful conduct of JPMorgan, Bear Stearns and Washington Mutual. The value of consumer 

relief provided shall be calculated and enforced pursuant to the terms of Annex 2. An 

independent monitor will be appointed to determine whether JPMorgan has satisfied the 

obligations contained in this Paragraph (such monitor to be the current monitor for the National 

Mortgage Settlement, hereinafter the " Monitor"), and any costs associated with said Monitor 

5 



shall be borne by JPMorgan. 

3. Covered Conduct. "Covered Conduct" as used herein is defined as the creation, 

pooling, structuring, packaging, marketing, underwriting, sale or issuance by JPMorgan, Bear 

Stearns or Washington Mutual of the RMBS issued prior to January 1,2009, identified in Annex 

3, attached and hereby incorporated. Covered Conduct includes representations or non­

disclosures to RMBS investors about the underlying residential mortgage loans, where the 

representation or non-disclosure involves information about or obtained during the process of 

originating, acquiring, securitizing or servicing residential mortgage loans included in the RMBS 

identified in Annex 3. Covered Conduct does not include: (i) conduct relating to the origination 

of residential mortgages, except representations or non-disclosures to investors in the RMBS 

listed in Annex 3 about origination of, or about information obtained in the course of originating, 

such loans; (ii) origination conduct unrelated to securitization, such as soliciting, aiding or 

abetting borrower fraud; (iii) representations or non-disclosures made in connection with 

collateralized debt obligations, other derivative securities, or the trading of RMBS, except to the 

extent that the representations or non-disclosures are in the offering materials for the underlying 

RMBS listed in Annex 3; or (iv) the servicing of residential mortgage loans, except 

representations or non-disclosures to investors in the RMBS listed in Annex 3 about servicing, or 

information obtained in the course of servicing, such loans. 

4. Cooperation. Until the date upon which all investigations and any prosecution arising 

out of the Covered Conduct are concluded by the Department of Justice, whether or not they are 

concluded within the term of this Agreement, JPMorgan shall, subject to applicable laws or 

regulations: (a) cooperate fully with the Department of Justice (including the Federal Bureau of 
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Investigation) and any other law enforcement agency designated by the Department of Justice 

regarding matters arising out of the Covered Conduct; (b) assist the Department of Justice in any 

investigation or prosecution arising out of the Covered Conduct by providing logistical and 

technical support for any meeting, interview, grand jury proceeding, or any trial or other court 

proceeding; (c) use its best efforts promptly to secure the attendance and truthful statements or 

testimony of any officer, director, agent, or employee of any of the entities released in Paragraph 

5 at any meeting or interview or before the grand jury or at any trial or other court proceeding 

regarding matters arising out of the Covered Conduct; and (d) provide the Department of Justice, 

upon request, all non-privileged information, documents, records, or other tangible evidence 

regarding matters arising out of the Covered Conduct about which the Department of Justice or 

any designated law enforcement agency inquires. 

5. Releases by the United States. Subject to the exceptions in Paragraph II ("Excluded 

Claims"), and conditioned upon JPMorgan's full payment of the Settlement Amount (of which $2 

billion will be paid as a civil monetary penalty pursuant to FIRREA, 12 U.S.c. §1833a), and 

JPMorgan's agreement, by executing this Agreement, to satisfy the terms in Paragraph 2 

("Consumer Relief') and Paragraph 4 ("Cooperation"), the United States fully and finally 

releases JPMorgan and any current or former subsidiary, affiliated entity, and any of their 

respective successors and assigns; fully and finally releases the successor to Bear Stearns and any 

current or former subsidiary, affiliated entity, and any of their respective successors and assigns; 

and fully and finally releases the entities that were owned by Washington Mutual as of September 

25,2008 and any current or former subsidiary, affiliated entity, and any of their respective 

successors and assigns (collectively, the "Released Entities"), to the extent that JPMorgan has, is 
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subject to or retains any liability for the Covered Conduct associated with any of the Released 

Entities, from any civil claim the United States has for the Covered Conduct under FIRREA, 18 

U.S.c. § 1833a; the False Claims Act, 31 U.S.c. §§ 3729, el seq.; the Program Fraud Civil 

Remedies Act, 31 U.s.c. §§ 3801, et seq.; the Racketeer Influenced and Corrupt Organizations 

Act, 18 U.S.c. §§ 1961, et seq.; the Injunctions Against Fraud Act, 18 U.s.c. § 1345; common 

law theories of negligence, payment by mistake, unjust enrichment, money had and received, 

breach of fiduciary duty, breach of contract, misrepresentation, deceit, fraud, and aiding and 

abetting any of the foregoing; or that the Civil Division of the Department of Justice has actual 

and present authority to assert and compromise pursuant to 28 C.F.R. §0.45. 

6. Releases by the California Attorney General. Subject to the exceptions in Paragraph 

11 (Excluded Claims), and conditioned solely upon JPMorgan's full payment of the Settlement 

Amount (of which $298,973,005.98 million will be paid to the Office ofthe California 

Attorney General, in accordance with written payment instructions from the California 

Attorney General, to remediate harms to the State of California, pursuant to California 

Government Code §§ 12650-12656 and 12658, allegedly resulting from unlawful conduct of 

the Released Entities), the California Attorney General fully and finally releases the Released 

Entities from any civil or administrative claim for the Covered Conduct that the California 

Attorney General has authority to bring, including but not limited to: California Corporate 

Securities Law of 1968, Cal. Corporations Code §25000 et seq., California Government Code 

§§ 12658 and 12660 and California Government Code §§ 12650-12656, common law theories of 

negligence, payment by mistake, unjust enrichment, money-had and received, breach of 

fiduciary duty, breach of contract, misrepresentation, deceit, fraud and aiding and abetting any 
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of the foregoing. The Cal ifornia Attorney General executes this release in her official capacity 

and releases only claims that the California Attorney General has the authority to release for the 

Covered Conduct. The California Attorney General agrees that no portion ofthe funds in this 

paragraph is received as a civil penalty or fine, including, but not limited to any civil penalty or 

fine imposed under California Government Code § 12651. The California Attorney General and 

JPMorgan acknowledge that they have been advised by their attorneys of the contents and 

effect of Section 1542 of the California Civil Code ("Section 1542") and hereby expressly 

waive with respect to this Agreement any and all provisions, rights and benefits conferred by 

Section 1542. 

7. Releases by the State of Delaware. Subject to the exceptions in Paragraph 11 

(Excluded Claims), and conditioned solely upon JPMorgan 's full payment of the Settlement 

Amount (of which $19,725,255.40 million will be paid to the State of Delaware, in accordance 

with written payment instructions from the State of Delaware, to remediate harms to the State 

allegedly resulting from unlawful conduct of the Released Entities), the Delaware Department of 

Justice fully and finally releases the Released Entities from any civil or administrative claim for 

the Covered Conduct that it has authority to bring, including but not limited to 6 Del. C. Chapter 

12 (the Delaware False Claims and Reporting Act), 6 Del. C. §§ 2511 et seq. (the Delaware 

Consumer Fraud Act), 6 Del. C. Chapter 73 (the Delaware Securities Act), and common law 

theories of negligence. payment by mistake, unjust enrichment, money had and received, breach 

of fiduciary duty, breach of contract, misrepresentation. deceit, fi'aud and aiding and abetting 

any of the foregoing . The State of Delaware agrees that no portion of the funds in this 

paragraph is received as a civil penalty or tine, including, but not limited to, any civil penalty or 
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fine imposed under 6 Del. C. § 1201 or §2522. 

8. Releases by the State of Illinois. Subject to the exceptions in Paragraph 11 (Excluded 

Claims), and conditioned solely upon JPMorgan's full payment of the Settlement Amount (of 

which $100,911,813.41 million will be paid to the State of Illinois, in accordance with written 

payment instructions from the State of Illinois, Office of the Attorney General, to remediate 

harms to the State allegedly resulting from unlawful conduct of the Released Entities), the 

Attorney General of the State ofIllinois fully and finally releases the Released Entities from any 

civil or administrative claim for the Covered Conduct, including but not limited to: Illinois 

Securities La,v of 1953, 815 III. Compo Stat. 5/1 et seq.; and common law theories of negligence, 

payment by mistake, unjust enrichment, money had and received, breach of fiduciary duty, 

breach of contract, misrepresentation, deceit, fraud and aiding and abetting any of the foregoing. 

The State of Illinois agrees that no portion of the funds in this paragraph is received as a civil 

penalty or fine. 

9. Releases bv the Commonwealth of Massachusetts. Subject to the exceptions in 

Paragraph 11 (Excluded Claims), and conditioned solely upon JPMorgan's full payment of the 

Settlement Amount (of which $34,400,000.00 million will be paid to the Commonwealth of 

Massachusetts, in accordance with written payment instructions from the Commonwealth of 

Massachusetts, to remediate harms to the Commonwealth allegedly resulting from unlawful 

conduct of the Released Entities), the Attorney General of the Commonwealth of Massachusetts 

fully and finally releases the Released Entities from any civil claim for the Covered Conduct that 

she has authority to bring, including but not limited to M.G.L. c. 93A, and common law theories 

of negligence, payment by mistake, unjust enrichment money had and received, breach of 
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fiduciary duty, breach of contract, misrepresentation, decei t, fraud and aiding and abetting any of 

the foregoing. The payment to the Commonwealth of Massachusetts shall be made to a trustee 

chosen by the Commonwealth, which shall hold the monies and distribute them as directed by 

the Massachusetts Office of the Attorney General for consumer relief, compensation to the 

Commonwealth and its entities, and, pursuant to M.G.L. c. 12 §4A, implementation of this 

Agreement and related purposes. Funds or portions of the funds remaining in the trust after 90 

days, at the discretion of the Massachusetts Office of the Attorney General, may be transferred to 

the Massachusetts Treasury. The Commonwealth of Massachusetts agrees that no portion of the 

funds in this paragraph is received as a civil penalty or fine . 

10. Releases by NCVA. FHFA. FDIC and the State of New York. The releases of claims 

by NCUA, FHFA, FDIC and the State of New York are contained in separate settlement 

agreements with JPMorgan, attached as Exhibits A, B, C and D. Any release of claims by 

NCUA, FHF A, FDIC or the State of New York is governed solely by those separate settlement 

agreements. 

11. Excluded Claims. Notwithstanding the releases in Paragraph 5-10 of this 

Agreement, or any other term(s) of this Agreement, the following claims are specifically 

reserved and not released by this Agreement: 

a. Any criminal liability; 

b. Any liability of any individual; 

c. Any liability arising under Title 26, U.S. Code (the Internal Revenue Code); 

d. Any liability to or claims of NCUA, FHF A, FDIC (in its capacity as a corporation, 

receiver, or conservator), or the State of New York, except as expressly set forth in 
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the separate agreements with those entities; 

e. Any claim related to compliance with the National Mortgage Settlement ("NMS"), 

or to compliance with the related agreements reached between the settling banks 

and individual states; 

f. Any liability to or claims of the United States of America, the Department of 

Housing and Urban Development/Federal Housing Administration, the 

Department of Veterans Affairs, or Fannie Mae or Freddie Mac relating to whole 

loans insured, guaranteed, or purchased by the Department of Housing and 

Urban Development/Federal Housing Administration, the Department of 

Veterans Affairs, or Fannie Mae or Freddie Mac, except claims based on or 

arising from the securitizations of any such loans in the RMBS listed in Annex 

3' , 

g. Any administrative liability, including the suspension and debarment rights of 

any federal agency; 

h. Any liability based upon obligations created by this Settlement Agreement; 

I. Any liability for the claims or conduct alleged in the following qui tam actions, and 

no setoff related to amounts paid under this Agreement shall be applied to any 

recovery in connection with any ofthese actions: 

(i) United States ex reI. Owens v. Goldman Sachs, No.1: 13-cv-0 1373-JBS-

KMW (D.N.J.); 

(ii) United States ex reI. Adams, et al. v. Wells Fargo Bank, et aI., No. 11-cv-

00535 (D. Nev.); 
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(iii) United States ex reI. v. Hastings v. Wells Fargo Bank, et al., No. 12-cv-

03624 (C.O. CaL); 

(iv) United States ex. ReI. Szymoniak v. American Home Mortgage Servicing 

et al., No. I O-cv-1465-JF A (O.S.c.), and United States ex reI. Szymoniak 

v. ACE Securities Corp. et al., No. 13-cv-464 JFA (O.S.C); 

(v) United States ex rei. [Sealed} v. [Sealed}, as disclosed to JPMorgan; and 

(vi) United States ex reI. [Sealed} v. [Sealed}, as disclosed to JPMorgan; 

j. Claims raised in The People of the State of California v. JPMorgan Chase & Co., 

et aI., Case No. BC 508466, Superior Court of the State of California for the 

County of Los Angeles; 

k. Claims raised in Commonwealth of Massachusetts v. Bank of America, N.A., et aI., 

Civ. No. 11-4363 (BLS 1)( Massachusetts Suffolk Superior Court); and 

1. Any claims relating to the alleged manipulation of the London Interbank Offered 

Rate or other currency benchmarks. 

12. Releases by.JPMorgan. JPMorgan and any current or former affiliated entity and any 

oftheir respective successors and assigns fully and finally release the United States and the 

States, and their officers, agents, employees, and servants, from any claims (including attorney ' s 

fees, costs, and expenses of every kind and however denominated) that JPMorgan has asserted, 

could have asserted, or may assert in the future against the United States and the States, and their 

officers, agents, employees, and servants, related to the Covered Conduct and the investigation 

and civil prosecution to date thereof. 

13. Waiver of Potential FDIC Indemnification Claims by JPMorgan. JPMorgan hereby 
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irrevocably waives any right that it otherwise might have to seek (and in any event agrees that it 

shall not seek) any form of indemnification, reimbursement or contribution from the FDIC 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 ofthe Settlement Amount set forth in Paragraph 

1 of this Agreement or of the Consumer Reliefset forth in Paragraph 2 of this Agreement (total 

$13 billion), including payments to the United States, the States, FHFA, NCUA, FDIC, and New 

York pursuant to this Agreement. 

14. Waiver of Potential Defenses by JPMorgan. JPMorgan and any current or former 

affiliated entity (to the extent that JPMorgan retains liability for the Covered Conduct 

associated with such affiliated entity) and any of their respective successors and assigns waive 

and shall not assert any defenses JPMorgan may have to any criminal prosecution or 

administrative action relating to the Covered Conduct that may be based in whole or in part on a 

contention that, under the Double Jeopardy Clause in the Fifth Amendment of the Constitution, 

or under the Excessive Fines Clause in the Eighth Amendment ofthe Constitution, this 

Agreement bars a remedy sought in such criminal prosecution or administrative action. 

15. Unallowable Costs Defined. All costs (as defined in the Federal Acquisition 

Regulation, 48 C.F .R. § 31.205-47) incurred by or on behalf of JPMorgan, and its present or 

former officers, directors, employees, shareholders, and agents in connection with: 

a. the matters covered by this Agreement; 

b. the United States ' audit(s) and civil investigation(s) of the matters covered 

by this Agreement; 

c. JPMorgan ' s investigation, defense, and corrective actions undertaken in 
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response to the United States' audit(s) and civil and any criminal 

investigation(s) in connection with the matters covered by this 

Agreement (including attorney's fees); 

d. the negotiation and performance of this Agreement; and 

e. the payment JPMorgan makes to the United States pursuant to this 

Agreement, 

are unallowable costs for government contracting purposes (hereinafter referred to as 

"Unallowable Costs"). 

16. Future Treatment of Unallowable Costs. Unallowable Costs will be separately 

determined and accounted for by JPMorgan, and JPMorgan shall not charge such Unallowable 

Costs directly or indirectly to any contract with the United States. 

17. This Agreement is governed by the laws of the United States. The Parties agree that the 

exclusive jurisdiction and venue for any dispute relating to this Agreement is the U.S. District 

Court for the Eastern District of California. 

18. The Parties acknowledge that this Agreement is made without any trial or 

adjudication or finding of any issue of fact or law, and is not a final order of any court or 

governmental authority . 

19. Each Party shall bear its own legal and other costs incurred in connection with this 

matter, including the preparation and performance of this Agreement. 

20. Each Party and signatory to this Agreement represents that it freely and 

voluntarily enters into this Agreement without any degree of duress or compulsion. 

21. Nothing in this Agreement in any way alters the terms of the NMS, or JPMorgan's 
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obligations under the NMS. 

22. Nothing in this Agreement constitutes an agreement by the United States concerning 

the characterization of the Settlement Amount for purposes of the Internal Revenue laws, Title 

26 of the United States Code. 

23. For purposes of construing this Agreement this Agreement shall be deemed to have 

been drafted by all Parties and shall not, therefore, be construed against any Party for that 

reason in any dispute. 

24. This Agreement constitutes the complete agreement between the Parties. This 

Agreement may not be amended except by written consent of the Parties. 

25. The undersigned counsel represent and warrant that they are fully authorized to 

execute this Agreement on behalf of the persons and entities indicated below. 

26. This Agreement may be executed in counterparts, each of which constitutes an 

original and all of which constitute one and the same Agreement. 

27. This Agreement is binding on JPMorgan's successors, transferees, heirs, and 

assigns. 

28. All Parties consent to the disclosure to the public of this Agreement, and information 

about this Agreement, by the United States, the States, and the entities whose separate 

settlement agreements are referenced herein and attached as exhibits to this Agreement. 

29. This Agreement is effective on the date of signature ofthe last signatory to the 

Agreement. Facsimi les of signatures and signatures provided by portable document format 

(".PDF") shall constitute acceptable, binding signatures for purposes of this Agreement. 
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For the United States: 

Associate Attorney General 
U.S. Department of Justice 
950 Pennsylvania Avenue, NW 
Washington, D.C. 20530 
Phone: (202) 514-9500 



For .lPMorgan Chast: & Cc .. : 
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.p tcphen M. Cutler 
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JPMol'g-,m Chase & Co. 
170 Park A venue 
New' York, New York. 10017 
Phone: (212) 27{)-6000 
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SULLIVAN & CROMWI--:LL LLP 
125 Broad Street 
New York. New York 1 0004 
Telephone: 212-558-4000 
Facsimile: 211-558-358g 
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Jon han R. Tuttle 
DEBI:VOISE & PLIMPTON. LLP 
555 13th Street. N. W. 
Washington. D.C. 20(}04 
Telephone: 202-3&3-R 124 
Facsimile: 202-383-8) 18 



For the California Department of Justice: 

K~@==~ ~ 
CalifornIa Attorney General 
California Department of Justice 
455 Golden Gate, Suite 11000 
San Francisco, CA 94102 
Phone: (415) 703-5500 



For the State of Delaware: 
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J,0~mpH It BIDBi,iTI' ' 
Attorney General for the State of Delaware 
Delaware Department of Justice 
Carvel State Office Building 
820 N. French Street 
Wilmington, DE 19801 
Phone: (302) 577-8338 



For the State of Illinois: 

/ - J/1adr;-u~ ~ . ,1..« 
LISA MADIGAN 
Attorney General 
State of Illinois 
500 South Second Street 
Springfield, IL 62706 
Phone: (217) 782-1090 



For the Commonwealth of Massachusetts: 

Office of the Attorney General 
Attorney General Martha Coakley 
By: 

)\ / '-"---, 
/,?' /\ +-,. 1/ .. 

GLENN KAPLAN 
Assistant Attorney General 
One Ashburton Place 
Boston, MA 02108 . 
Phone: (617) 727-2200 



 
 

 
 

Statement of Facts 
 

Between 2005 and 2007, affiliates of each of JPMorgan Chase & Co. 

(“JPMorgan”)1, The Bear Stearns Companies, Inc. (“Bear Stearns”), and Washington Mutual 

Bank (“WaMu”) securitized large amounts of subprime and Alt-A mortgage loans and sold the 

resulting residential mortgage-backed securities (“RMBS”) to investors, including federally-

insured financial institutions.  Each of JPMorgan, Bear Stearns, and WaMu developed and 

maintained mortgage origination and securitization processes and controls, including processes 

for conducting credit, compliance, and property valuation due diligence on loans prior to 

acquisition and/or securitization as well as processes for the monitoring of loan originators and 

sellers based, in part, on the subsequent performance of loans acquired from those parties.  

JPMorgan, Bear Stearns, and WaMu described these processes to investors in marketing 

materials, and represented to investors in offering documents that loans generally complied with 

underwriting guidelines.  As discussed below, employees of JPMorgan, Bear Stearns, and WaMu 

received information that, in certain instances, loans that did not comply with underwriting 

guidelines were included in the RMBS sold and marketed to investors; however, JPMorgan, Bear 

Stearns, and WaMu did not disclose this to securitization investors. 

JPMorgan 

Between 2005 and 2007, JPMorgan purchased loans for the purpose of packaging 

and selling residential mortgage-backed securities. Before purchasing loans from third parties, 

employees at JPMorgan conducted “due diligence” to (1) confirm that the mortgage loans were 

originated consistent with specific origination guidelines provided by the seller, (2) confirm the 

mortgage loans were originated in compliance with Federal, State, and local laws, rules, and 
                                                 
1 “JPMorgan” is defined herein to include J.P. Morgan Securities LLC (f/k/a J.P. Morgan 
Securities, Inc.) and affiliated JPMorgan entities. 



 2 

regulations, and (3) confirm that the property collateral had the value represented in the appraisal 

at the time of origination.  Through that due diligence process, JPMorgan employees were 

informed by due diligence vendors that a number of the loans included in at least some of the 

loan pools that it purchased and subsequently securitized2 did not comply with the originators’ 

underwriting guidelines, and, in the vendors’ judgment, did not have sufficient compensating 

factors, and that a number of the properties securing the loans had appraised values that were 

higher than the values derived in due diligence testing from automated valuation models, broker 

price opinions or other valuation due diligence methods. In addition, JPMorgan represented to 

investors in various offering documents that loans in the securitized pools were originated 

“generally” in conformity with the loan originator’s underwriting guidelines; and that exceptions 

were made based on “compensating factors,” determined after “careful consideration” on a 

“case-by-case basis.”  The offering documents further represented, with respect to 

representations and warranties made to JPMorgan by sellers and originators of the loans, that 

JPMorgan would not include any loan in a pool being securitized “if anything has come to 

[JPMorgan’s] attention that would cause it to believe that the representations and warranties of a 

seller or originator will not be accurate and complete in all material respects in respect of the 

loan as of the date of initial issuance of the related series of securities.”  Notwithstanding these 

representations, in certain instances, at the time these representations were made to investors, the 

loan pools being securitized contained loans that did not comply with the originators’ 

underwriting guidelines. 
                                                 
2 There were loans in each of the RMBS reviewed by the Justice Department that did not comply 
with underwriting guidelines.  The following securitizations were reviewed by the Justice 
Department: JPALT2007-A1, JPMAC 2006-WMC1, JPMAC 2006- WMC2, JPMAC 2006-
CW1, JPMAC 2006- ACC1, JPMAC 2006-CW2, JPMAC 2006-WMC3, JPMAC 2006-RM1, 
JPMAC 2006-HE3, JPMAC 2006- WMC4.  The securitizations in question were issued between 
2006 and 2007 and had an original unpaid balance of $ 10.28 billion 
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JPMorgan began the process of creating RMBS by purchasing pools of loans from 

lending institutions, such as Countrywide Home Loans, Inc., or WMC Mortgage Corporation, 

that originated residential mortgages by making mortgage loans to individual borrowers.  After 

entering into a contract to purchase loans, but prior to purchase, JPMorgan performed “due 

diligence” on samples of loans from the pool being acquired to ensure that the loans were 

originated in compliance with the originator’s underwriting guidelines. 

JPMorgan salespeople marketed its due diligence process to investors through 

oral communications that were often scripted by internal sales memoranda, through presentations 

given at industry conferences, and to certain individual investors. In marketing materials, 

JPMorgan represented that the originators had a “solid underwriting platform,” and that 

JPMorgan was familiar with and approved the originators’ underwriting guidelines; that before 

purchasing a pool, a “thorough due diligence is undertaken to ensure compliance with 

[underwriting] guidelines”; and that such due diligence was “performed by industry leading 3rd 

parties (Clayton and Bohan).” 

JPMorgan contracted with industry leading third party due diligence vendors to 

re-underwrite the loans it was purchasing from loan originators.  The vendors assigned one of 

three grades to each of the loans they reviewed.  An Event 1 grade meant that the loan complied 

with underwriting guidelines.  An Event 2 meant that the loans did not comply with underwriting 

guidelines, but had sufficient compensating factors to justify the extension of credit.  An Event 3 

meant that the vendor concluded that the loan did not comply with underwriting guidelines and 

was without sufficient compensating factors to justify the loan, including in certain instances 

because material documents were missing from the loan file being reviewed.  JPMorgan 

reviewed loans scored Event 3 by the vendors and made the final determination regarding each 
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loan’s score.  Event 3 loans that could not be cured were at times referred to by due diligence 

personnel at JPMorgan as “rejects.”  JPMorgan personnel then made the final purchase 

decisions. 

From January 2006 through September 2007, in the course of JPMorgan’s 

acquisition of certain pools of mortgage loans for subsequent securitization, JPMorgan’s due 

diligence vendors graded numerous loans in the samples as Event 3’s, meaning that, in the 

vendors’ judgment, they neither complied with the originators’ underwriting guidelines nor had 

sufficient compensating factors, including in many instances because of missing documentation 

such as appraisals, or proof of income, employment or assets.  The exceptions identified by the 

third-party diligence vendors included, among other things, loans with high loan-to-value ratios 

(some over 100 percent); high debt-to-income ratios; inadequate or missing documentation of 

income, assets, and rental/mortgage history; stated incomes that the vendors concluded were 

unreasonable; and missing appraisals or appraisals that varied from the estimates obtained in the 

diligence process by an amount greater than JPMorgan’s fifteen percent established tolerance. 

The vendors communicated this information to certain JPMorgan employees. 

JPMorgan directed that a number of the uncured Event 3 loans be “waived” into 

the pools facilitating the purchase of loan pools, which then went into JPMorgan inventory for 

securitization.  In addition to waiving in some of the Event 3 loans on a case-by-case basis, some 

JPMorgan due diligence managers also ordered “bulk” waivers by directing vendors to override 

certain exceptions the JPMorgan due diligence managers deemed acceptable across all Event 3 

loans with the same exceptions in a pool, without analyzing these loans on a case-by-case basis.  

JPMorgan due diligence managers sometimes directed these bulk waivers shortly before closing 

the purchase of a pool.  Further, even though the Event 3 rate in the random samples indicated 
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that the un-sampled portion of a pool likely contained additional loans with exceptions, 

JPMorgan purchased and securitized the loan pools without reviewing and eliminating those 

loans from the un-sampled portions of the pools. 

According to a “trending report” prepared for client marketing purposes by one of 

JPMorgan’s due diligence vendors (later described by the vendor to be a “beta” or test report), 

from the first quarter of 2006 through the second quarter of 2007, of the 23,668 loans the vendor 

reviewed for JPMorgan, 6,238 of them, or 27 percent, were initially graded Event 3 loans and, 

according to the report, JPMorgan ultimately accepted or waived 3,238 of these Event 3 loans – 

50 percent – to Event 2. 

During the course of its due diligence process, JPMorgan also performed a 

valuation review.  JPMorgan hired third-party valuation firms to test the appraisal’s estimate of 

the value of the mortgaged properties through a variety of data points, including (1) automated 

valuation models, (2) desk reviews of the appraisals by licensed appraisers, and (3) broker price 

opinions.  After reviewing the relevant data, the valuation firm would provide a “final 

recommendation of value.”  JPMorgan had a “tolerance” of 15 percent in the valuation review, 

meaning that JPMorgan would routinely accept loans for securitization, including those with 

loan-to-value ratios as high as 100 percent, when the valuation firm’s “final recommendation of 

value” was up to 15 percent under the appraised value. In the same marketing communications 

described above, JPMorgan salespeople disclosed that its property valuation review involved an 

“Automated review of appraisals, with secondary reviews undertaken for any loans outside of 

tolerance.”  JPMorgan did not disclose that its “tolerance” was 15 percent. 

In one instance, JPMorgan’s due diligence revealed that several pools from a 

single third-party originator contained numerous stated income loans (i.e., loans originated 
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without written proof of the borrower’s income) where the vendor had concluded that borrowers 

had overstated their incomes.  Initially, due diligence employees and at least two JPMorgan 

managers decided that these pools should be reviewed in their entirety, and all unreasonable 

stated income loans eliminated before the pools were purchased.  After the originator of the loan 

pools objected, JPMorgan Managing Directors in due diligence, trading, and sales met with 

representatives of the originator to discuss the loans, then agreed to purchase two loan pools 

without reviewing those loan pools in their entirety as JPMorgan due diligence employees and 

managers had previously decided; waived a number of the stated income loans into the pools; 

purchased the pools; and subsequently securitized hundreds of millions of dollars of loans from 

those pools into one security.  In addition, JPMorgan obtained an agreement from the originator 

to extend contractual repurchase rights for early payment defaults for an additional three months. 

Prior to JPMorgan purchasing the loans, a JPMorgan employee who was involved 

in this particular loan pool acquisition told an Executive Director in charge of due diligence and 

a Managing Director in trading that due to their poor quality, the loans should not be purchased 

and should not be securitized.  After the purchase of the loan pools, she submitted a letter 

memorializing her concerns to another Managing Director, which was distributed to other 

Managing Directors. JPMorgan nonetheless securitized many of the loans.  None of this was 

disclosed to investors. 

On some occasions, prospective investors in mortgage-backed securities marketed 

by JPMorgan requested specific data on the underlying loan pools, including information on due 

diligence results and loan characteristics, such as combined-loan-to-value ratios.  JPMorgan 

employees sometimes declined to provide information to such investors concerning such loan 

data, including combined loan-to-value ratio data.  In some instances, JPMorgan employees also 
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provided data on the percentage of defective loans identified in its own due diligence process as 

a percentage of the pool that was acquired rather than as a percentage of the diligence sample, 

without disclosing the basis of their calculation. 

Bear Stearns 

Throughout the relevant time periods described below, Bear Stearns made various 

statements concerning the processes by which Bear Stearns monitored third party loan sellers 

and aspects of the performance of the loans Bear Stearns purchased from those sellers. 

Between 2006 and 2007, Bear Stearns purchased, securitized and sold to investors 

billions of dollars of Alt-A mortgage loans.  Some of these loans were acquired by Bear Stearns 

through what was known as its “flow-conduit.”  Flow-conduit loans were acquired by EMC 

Mortgage – a wholly owned Bear Stearns subsidiary – from a wide variety of sellers and 

mortgage originators (“Flow-Conduit Sellers”).  After acquiring these loans, Bear Stearns would 

generally bundle them, securitize that bundled pool of loans, and sell the securities (“Flow-

Conduit Securities”) to investors.  Investors included federally-insured financial institutions and 

other institutional investors nationwide. 

Between 2006 and 2007, Bear Stearns implemented a program for monitoring 

Flow- Conduit Sellers.  Among other things, Bear Stearns monitored the financial well-being of 

the Flow-Conduit Sellers, tracked aspects of the performance of loans being originated by 

individual Flow-Conduit Sellers, and reviewed a sample of the loans post-acquisition to 

determine whether they complied with certain underwriting and/or origination standards. 

Beginning in approximately June 2006 and continuing through 2007, as part of its 

monitoring program, Bear Stearns assigned “grades” to individual sellers. Bear Stearns 

employed different grading systems over different time periods.  But, at relevant times, the Bear 

Stearns grading system included a grade of “F” for sellers whose financial condition or credit 
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profile, loan performance, and claims history warranted significant scrutiny and potentially a 

discontinuation of the business relationship, and also allowed for sellers to be “suspended” or 

“terminated.” 

Flow-Conduit Securities typically included loans from many, and in some cases, 

as many as hundreds, of Flow-Conduit Sellers.  Prospectus supplements for Flow-Conduit 

Securities were required by regulation to identify the Flow-Conduit Sellers only if those sellers 

exceeded a specified concentration of loans in the security pool. In only one security during the 

relevant period, a Flow-Conduit Seller exceeded that concentration; in that instance, the 

prospectus supplement identified the relevant Flow-Conduit Seller.  Consistent with the 

applicable regulatory disclosure requirements, Bear Stearns did not otherwise identify the Flow-

Conduit Sellers in any given security. 

Bear Stearns discussed its seller monitoring process with certain investors.  In 

some communications with investors, Bear Stearns described its seller approval and seller 

monitoring processes as a way to filter out poor-performing sellers.  Bear Stearns informed 

certain investors in Flow-Conduit Securities that, as a result of Bear Stearns’ seller monitoring, 

certain Flow-Conduit Sellers had been terminated or suspended.  Bear Stearns further 

communicated that it would not continue to purchase loans originated by terminated or 

suspended sellers.  Certain of this same information was also communicated to rating agencies in 

January 2007.  Between 2006 and 2007, certain Flow-Conduit Securities included a number of 

loans originated by sellers that, at the time of securitization, had received “F” grades, or had been 

designated as “suspended” or “terminated.”  Purchasers of Flow-Conduit Securities were not 

informed as to the presence of loans from those sellers in Flow-Conduit Securities. 
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In certain instances, Bear Stearns employed a quality control process to review 

the loans after they had been purchased, which meant in certain circumstances that the loans 

were already included in Flow-Conduit Securities (among other securities) when the review took 

place. In certain investor presentations and communications, Bear Stearns stated that its loan 

acquisition processes included post-purchase quality control reviews, but, by the end of the 

relevant time period, once Bear Stearns made a decision to suspend or terminate and discontinue 

loan purchases from sellers, it did not undertake this post-purchase review for loans that had 

been originated by those Flow-Conduit Sellers.  The absence of a quality control process for such 

loans meant that Bear Stearns did not take certain steps that might have been undertaken to cure 

potential exceptions in the underlying loans, or to determine if Bear Stearns had to repurchase 

them out of the trusts holding them for investors. 

Bear Stearns personnel, including certain managers, were aware that Flow-

Conduit Securities included a number of loans from poorly graded Flow-Conduit Sellers, and 

were likewise aware that the loans originated by these poorly graded sellers sometimes 

experienced high rates of default. At least one Bear Stearns employee questioned the continued 

inclusion of loans from those sellers in Flow-Conduit Securities. 

Certain of the Flow-Conduit Securities also included loans acquired through bulk 

purchases of pools of loans from larger originators (“bulk purchases”) rather than from Flow-

Conduit Sellers.  For bulk purchases of Alt-A, as well as subprime, loans, Bear Stearns often 

conducted credit-related due diligence on the loan pool (or, in the  case of Alt-A loans, on a 

sample of the loan pool) to be acquired.  Bear Stearns typically hired a third-party due diligence 

vendor to review the loans selected for diligence and to provide a score reflecting the vendor’s 
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judgment as to whether the loan was originated in accordance with applicable underwriting 

guidelines or had adequate compensating factors. 

Bear Stearns’ due diligence managers reviewed the vendor’s determinations and 

made the final decision as to whether Bear Stearns would purchase the loan or not.  In certain 

circumstances, Bear Stearns due diligence managers or other employees determined after their 

review of the loans that, notwithstanding a vendor’s identification of exceptions to specified 

underwriting guidelines, Bear Stearns would purchase loans where there was a variance from the 

guidelines that the managers or other employees deemed acceptable.  In addition, Bear Stearns 

completed bulk purchases of Alt-A loan pools even though the rate of loans with exceptions in 

the due diligence samples indicated that the un-sampled portion of a pool likely contained 

additional loans with exceptions. 

The last securitization by Bear Stearns was in 2007.  The conduct described above 

with respect to Bear Stearns all occurred prior to JPMorgan’s acquisition of Bear Stearns in 

March 2008. 

WaMu 

Prior to WaMu’s failure and closure by the Office of Thrift Supervision (“OTS”) 

in 2008, internal WaMu reviews indicated specific instances of weaknesses in WaMu’s loan 

origination and underwriting practices, including, at times, non-compliance with underwriting 

standards; the reviews also revealed instances of borrower fraud and misrepresentations by 

others involved in the loan origination process with respect to the information provided for loan 

qualification purposes.  WaMu did not disclose to securitization investors in written offering 

materials the information from its internal reviews concerning instances of borrower fraud and 

misrepresentations regarding borrower credit, compliance, and property valuation, in the 

origination of loans, including as to loans that were sold into securitizations.  WaMu also did not 



 11 

disclose to investors information regarding instances of fraudulent and/or poor underwriting by 

certain non-WaMu loan originators who sold loans to WaMu, the fact that certain internal 

processes and controls were determined by internal reviews to have been ineffective in certain 

circumstances in preventing weak loan origination practices, or that the systems and data issues 

led to certain instances of delinquent loans being included in pools that were securitized in 

RMBS offerings.  The last securitization by Washington Mutual was in 2007. 

On September 25, 2008, the OTS seized Washington Mutual Bank and placed it 

into receivership with the Federal Deposit Insurance Corporation (“FDIC”).  After the bank’s 

failure, JPMorgan acquired WaMu’s assets and certain specified liabilities from the FDIC. The 

actions and omissions described above with respect to WaMu occurred prior to OTS’s closure of 

WaMu and JPMorgan’s acquisition of the identified WaMu assets and liabilities. 



 
 

 
 

 

 
 

 
   

 
 

  

    

  

Annex 2 

Consumer Relief 

Eligibility: The Consumer Relief eligibility criteria shall reflect only the terms set forth below and the following 
principles and conditions: (1) Consumer Relief will not be implemented through any policy that violates the Fair 
Housing Act or the Equal Credit Opportunity Act; (2) Consumer Relief will not be conditioned on a waiver or release 
by a borrower, provided that waivers and releases shall be permitted in the case of a contested claim where the borrower 
would not otherwise have received as favorable terms or consideration; and (3) Eligible modifications may be made 
under the Making Home Affordable Program (including the Home Affordable Modification Program (“HAMP”) and 
the Housing Finance Agency Hardest Hit Fund) and any proprietary or other modification program. 
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Annex 2 

Menu1 

Menu Item2 Credit Towards Settlement Minimum/Credit Cap 

1. Modification – 
Forgiveness/Forbearance 

A. First Lien – Principal 
 Forgiveness3 

$1.00 Write down = $1.00 Credit 

125% Credit for hardest hit areas4 

115% Early incentive Credit 
50% Credit loans serviced for others 

$1.2 Billion Minimum (A+B) 

B Principal Forgiveness of 
Forbearance $1.00 Write down = $1.00 Credit 

125% Credit for hardest hit areas 
115% Early incentive Credit 
50% Credit loans serviced for others 

$ 300 million Cap 

C. First Lien – Forbearance 
(Payment Forgiveness) 

$Forgiveness = Pre Mod Rate x 
Forborne UPB x Avg Life5 $300 million Cap 

125% Credit for hardest hit areas 
115% Early Incentive Credit 
50% Credit loans serviced for others 

1	 Start date of crediting is 10/1/2013 (based on first payment date for completed modifications).  Consumer Relief to be 
completed no later than 12/31/2017.  No Credit will be provided for a modification if payments are required unless the 
borrower makes the first three scheduled payments under the modification (including trial period payments).  With respect 
to earned forgiveness principal reduction modifications, Credit can be immediate, provided the borrower makes the first 
three payments (including trial payments) and the earned forgiveness period is a maximum of 3 years.  If a borrower 
receives more than one form of consumer relief, Credit shall be provided for each form of relief, provided that the forms of 
relief must be segregated for purposes of determining Credit. The Credits for principal forgiveness modifications shall be 
net of any state or federal funds paid to JPMorgan, such netting calculated on a basis consistent with the National Mortgage 
Servicing Settlement Consent Judgment entered into by JPMorgan and various government parties on April 4, 2012 and 
filed in the U.S. District Court for the District of Columbia. 

2	 Credit will be provided for any consumer relief completed by any subservicer pursuant to this Annex 2 and for loans sold 
to other servicers (including sales of servicing rights) where a modification is offered or completed within one year of the 
sale, and provided that the agreement providing for such sale of servicing allows for the tracking and reporting of such 
subsequent Consumer Relief to the satisfaction of the Monitor.  With respect to loans held in securitizations, Consumer 
Relief shall be credited in accordance with this Annex 2 from 10/1/2013 for all eligible modifications described in this 
“Menu,” provided that all principal forgiveness modifications performed on loans in securitizations shall be eligible only 
where: (1) the modification is permitted under the operative documents for the securitization; or (2) JPMorgan has 
permission from the relevant investors and/or trustees to provide the principal reduction under the operative documents for 
the securitization or another agreement with trustees/investors. 

3	 With respect to Credits achieved in Parts 1.A and 1.B, modifications must be for loans with an unpaid principal balance 
prior to capitalization at or below the highest national GSE conforming loan limit cap as of January 1, 2010. 

4	 Hardest Hit Areas are defined by HUD as set forth in Appendix A.  Early Incentive Credit and other credits (including 
Hardest Hit) are cumulative (e.g., $1.00 of principal forgiveness in a hardest hit area on a portfolio loan completed prior to 
12/31/2014 would receive $1.4375 Credit).  Early incentive applies to all consumer relief activity offered or completed by 
10/1/2014. 
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Annex 2 

Menu Item2 Credit Towards Settlement Minimum/Credit Cap 

D. Second Lien – Principal 
Forgiveness  
(including extinguishments) 

Performing: 
$1.00 Write down = $1.00 Credit 

125% Credit for hardest hit areas 
115% Early incentive Credit 
50% Credit loans serviced for others 

Seriously Delinquent & Non-
Performing (> 90 days past due on the 
related Second Lien) (MBA): 
$1.00 Write down = 40% Credit 
125% Credit for hardest hit areas 
115% Early incentive Credit 

Part 1 Credit Minimum 
(A+B+C+D) = $2 billion 

2. Rate 
Reduction/Refinancing 

A.  Rate Reduction $Credit=Rate Reduction x Avg. Life6 x 
$UPB (post mod interest bearing UPB) 

125% Credit for hardest hit areas 
115% Early incentive Credit 
50% Credit loan serviced for others 

B. Cross-Servicer HARP $Credit=Rate Reduction x Avg. Life7 x 
$UPB 

125% Credit for hardest hit areas 
115% Early incentive Credit 
50% Credit loan serviced for others 

5	 Based on an average life of 8 years. 

6	 Based on an average life of 8 years if the modified rate applies for the life of the loan; otherwise based on an average life of 
5 years. 

7	 Based on an average life of 5 years. 
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Annex 2 

3.	  Low to Moderate Income and Disaster Area Lending 

A. Low to Moderate Income and 
Other Lending 

4. Anti-Blight 

A.	 Forgiveness of principal associated 
with a property where foreclosure is 
not pursued 

B.	 Cash costs paid for demolition of 
dilapidated properties 

C.	 Mortgages or REO properties 
donated to accepting municipalities, 
land banks,  or non-profits or to 
servicemembers with disabilities or 
relatives of deceased 
servicemembers  

D.	  Funds donated to capitalize 
community equity restoration funds 
or substantially similar community 
redevelopment activities. 

$10,000 Credit for purchase money 
loans to credit worthy borrowers: (1) in 
Hardest Hit Areas; (2) in areas declared 
as Major Disasters by FEMA between 
10/1/2012 and 11/19/2013, provided the 
borrower receives a cash payment, 
credit or waiver of fees  with a total 
value of not less than $1,500,8 (3) who 
lost homes to foreclosure or short sales; 
or (4) to first time LMI homebuyers9 

125% Credit for hardest hit areas. 

115% Early incentive Credit 

i. $1.00 write down  = $1.00 Credit 

ii. $1.00 payment = $1.00 Credit 

iii. $1.00 property value10 = $1.00 
Credit 

iv.  	$1.00 payment  = $1.00 Credit 

“Total Credit Minimum”= 
1.+2.+3+4. =  $4 billion 

Credit for this FEMA sub-category is capped at $165 million. 

9	 Any LMI loan must be made to borrowers with income at or below 100% of the area median income (“AMI”) and 
originated after 10/1/2013.  AMI shall be as calculated in accordance with the parameters used by the U.S. Department of 
Housing and Urban Development. 

10	 Any property value used to calculate credits for this provision shall have a property valuation meeting the standards 
acceptable under the Making Home Affordable programs received within three months of the transaction. 
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Annex 2 

Credit Minimums and Liquidated Damages 

JPMorgan shall endeavor to satisfy the Consumer Relief obligations set forth in this Annex 2 by December 31, 2016, 
but shall have until December 31, 2017 to complete all Consumer Relief.  An independent Monitor acceptable to the 
parties and paid for by JPMorgan, shall be appointed to  publicly: 1) report progress towards completion, including 
reporting on overall progress on a quarterly basis commencing no later than 180 days after the date of this Agreement; 
2)  report on Credits earned as promptly as practicable following the date the Monitor has confirmed the methodology 
for validation of Credits under this Menu; and 3) ultimately determine and certify JPMorgan compliance with the terms 
of this Borrower Relief obligation. If the Monitor determines that a shortfall in that obligation remains as of December 
31, 2017, JPMorgan shall make a compensatory payment in cash in an amount equal to the shortfall (the “Liquidated 
Damages”) to NeighborWorks America, to provide housing counselling, neighborhood stabilization, foreclosure 
prevention or similar programs.  The payment of Liquidated Damages shall be the sole remedy for any failure to 
complete the Consumer Relief.  The calculations regarding the Credit Minimums shall be performed by the Monitor and 
the Monitor shall determine at the end of the period whether there are Liquidated Damages and, if so, the amount due. 
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Annex 2 

Appendix A 

List of HUD Hardest Areas by Distressed Census Tract
 

This list is available on the HUD website at [to be posted soon ]
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Residential Mortgage-Backed Securities Issued by JPMorgan, Bear Stearns, and Washington Mutual*

Bear Stearns JPMorgan Washington Mutual
AHM 2003-1 CBASS 2005-CB1 LBMLT 2003-1
AHM 2005-4 CBASS 2005-CB7 LBMLT 2003-2
AMIT 2005-1 CBASS 2006-CB2 LBMLT 2003-3
BALTA 2003-1 CBASS 2006-CB7 LBMLT 2003-4
BALTA 2003-2 CBASS 2007-CB1 LBMLT 2004-1
BALTA 2003-3 CFAB 2003-2 LBMLT 2004-2
BALTA 2003-4 CFAB 2003-3 LBMLT 2004-3
BALTA 2003-5 CFAB 2003-4 LBMLT 2004-4
BALTA 2003-6 CFAB 2003-5 LBMLT 2004-5
BALTA 2003-7 CFAB 2003-6 LBMLT 2004-6
BALTA 2004-1 CFAB 2004-1 LBMLT 2004-A
BALTA 2004-10 CFAB 2004-2 LBMLT 2005-1
BALTA 2004-11 CFLAT 2003-C1 LBMLT 2005-2
BALTA 2004-12 CFLAT 2004-AQ1 LBMLT 2005-3
BALTA 2004-13 CFLAT 2004-OPT1 LBMLT 2005-WL1
BALTA 2004-2 CFLX 2005-1 LBMLT 2005-WL2
BALTA 2004-3 CFLX 2005-2 LBMLT 2005-WL3
BALTA 2004-4 CFLX 2006-1 LBMLT 2006-1
BALTA 2004-5 CFLX 2006-2 LBMLT 2006-10
BALTA 2004-6 CFLX 2007-1 LBMLT 2006-11
BALTA 2004-7 CFLX 2007-2 LBMLT 2006-2
BALTA 2004-8 CFLX 2007-3 LBMLT 2006-3
BALTA 2004-9 CFLX 2007-M1 LBMLT 2006-4
BALTA 2005-1 CHASE 2003-S1 LBMLT 2006-5
BALTA 2005-10 CHASE 2003-S10 LBMLT 2006-6
BALTA 2005-2 CHASE 2003-S11 LBMLT 2006-7
BALTA 2005-3 CHASE 2003-S12 LBMLT 2006-8
BALTA 2005-4 CHASE 2003-S13 LBMLT 2006-9
BALTA 2005-5 CHASE 2003-S14 LBMLT 2006-A
BALTA 2005-7 CHASE 2003-S15 LBMLT 2006-WL1
BALTA 2005-8 CHASE 2003-S2 LBMLT 2006-WL2
BALTA 2005-9 CHASE 2003-S3 LBMLT 2006-WL3
BALTA 2006-1 CHASE 2003-S4 WAMMS 2003-AR1
BALTA 2006-2 CHASE 2003-S5 WAMMS 2003-AR2
BALTA 2006-3 CHASE 2003-S6 WAMMS 2003-AR3
BALTA 2006-4 CHASE 2003-S7 WAMMS 2003-AR4
BALTA 2006-5 CHASE 2003-S8 WAMMS 2003-MS1
BALTA 2006-6 CHASE 2003-S9 WAMMS 2003-MS2
BALTA 2006-7 CHASE 2004-S1 WAMMS 2003-MS3
BALTA 2006-8 CHASE 2004-S2 WAMMS 2003-MS4
BALTA 2007-1 CHASE 2004-S3 WAMMS 2003-MS5
BALTA 2007-2 CHASE 2004-S4 WAMMS 2003-MS6
BALTA 2007-3 CHASE 2005-A1 WAMMS 2003-MS7
BSAAT 2007-1 CHASE 2005-A2 WAMMS 2003-MS8
BSABS 2003-1 CHASE 2005-S1 WAMMS 2003-MS9
BSABS 2003-ABF1 CHASE 2005-S2 WAMMS 2004-RA1
BSABS 2003-AC1 CHASE 2005-S3 WAMMS 2004-RA2
BSABS 2003-AC2 CHASE 2006-A1 WAMMS 2004-RA3
BSABS 2003-AC3 CHASE 2006-S1 WAMMS 2004-RA4
BSABS 2003-AC4 CHASE 2006-S2 WAMMS 2005-RA1
BSABS 2003-AC5 CHASE 2006-S3 WAMU 2003-AR1
BSABS 2003-AC6 CHASE 2006-S4 WAMU 2003-AR10
BSABS 2003-AC7 CHASE 2007-A1 WAMU 2003-AR11
BSABS 2003-HE1 CHASE 2007-A2 WAMU 2003-AR12
BSABS 2003-SD2 CHASE 2007-A3 WAMU 2003-AR2
BSABS 2003-SD3 CHASE 2007-S1 WAMU 2003-AR3
BSABS 2004-AC1 CHASE 2007-S2 WAMU 2003-AR4
BSABS 2004-AC2 CHASE 2007-S3 WAMU 2003-AR5
BSABS 2004-AC3 CHASE 2007-S4 WAMU 2003-AR6
BSABS 2004-AC4 CHASE 2007-S5 WAMU 2003-AR7
BSABS 2004-AC5 CHASE 2007-S6 WAMU 2003-AR8
BSABS 2004-AC6 JPALT 2005-A2 WAMU 2003-AR9
BSABS 2004-AC7 JPALT 2005-S1 WAMU 2003-R1
BSABS 2004-BO1 JPALT 2006-A1 WAMU 2003-S1
BSABS 2004-FR2 JPALT 2006-A2 WAMU 2003-S10
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BSABS 2004-FR3 JPALT 2006-A3 WAMU 2003-S11
BSABS 2004-HE1 JPALT 2006-A4 WAMU 2003-S12
BSABS 2004-HE10 JPALT 2006-A5 WAMU 2003-S13
BSABS 2004-HE11 JPALT 2006-A6 WAMU 2003-S2
BSABS 2004-HE3 JPALT 2006-A7 WAMU 2003-S3
BSABS 2004-HE5 JPALT 2006-S1 WAMU 2003-S4
BSABS 2004-HE6 JPALT 2006-S2 WAMU 2003-S5
BSABS 2004-HE7 JPALT 2006-S3 WAMU 2003-S6
BSABS 2004-HE8 JPALT 2006-S4 WAMU 2003-S7
BSABS 2004-HE9 JPALT 2007-A1 WAMU 2003-S8
BSABS 2004-SD1 JPALT 2007-A2 WAMU 2003-S9
BSABS 2004-SD3 JPALT 2007-S1 WAMU 2003-XSF1
BSABS 2004-SD4 JPMAC 2005-FLD1 WAMU 2004-AR1
BSABS 2005-1 JPMAC 2005-FRE1 WAMU 2004-AR10
BSABS 2005-2 JPMAC 2005-OPT1 WAMU 2004-AR11
BSABS 2005-3 JPMAC 2005-OPT2 WAMU 2004-AR12
BSABS 2005-4 JPMAC 2005-WMC1 WAMU 2004-AR13
BSABS 2005-AC1 JPMAC 2006-ACC1 WAMU 2004-AR14
BSABS 2005-AC2 JPMAC 2006-CH1 WAMU 2004-AR2
BSABS 2005-AC3 JPMAC 2006-CH2 WAMU 2004-AR3
BSABS 2005-AC4 JPMAC 2006-CW1 WAMU 2004-AR4
BSABS 2005-AC5 JPMAC 2006-CW2 WAMU 2004-AR5
BSABS 2005-AC6 JPMAC 2006-FRE1 WAMU 2004-AR6
BSABS 2005-AC7 JPMAC 2006-FRE2 WAMU 2004-AR7
BSABS 2005-AC8 JPMAC 2006-HE1 WAMU 2004-AR8
BSABS 2005-AC9 JPMAC 2006-HE2 WAMU 2004-AR9
BSABS 2005-AQ1 JPMAC 2006-HE3 WAMU 2004-CB1
BSABS 2005-AQ2 JPMAC 2006-NC1 WAMU 2004-CB2
BSABS 2005-CL1 JPMAC 2006-NC2 WAMU 2004-CB3
BSABS 2005-EC1 JPMAC 2006-RM1 WAMU 2004-CB4
BSABS 2005-FR1 JPMAC 2006-WF1 WAMU 2004-RP1
BSABS 2005-HE1 JPMAC 2006-WMC1 WAMU 2004-S1
BSABS 2005-HE10 JPMAC 2006-WMC2 WAMU 2004-S2
BSABS 2005-HE11 JPMAC 2006-WMC3 WAMU 2004-S3
BSABS 2005-HE12 JPMAC 2006-WMC4 WAMU 2005-AR1
BSABS 2005-HE2 JPMAC 2007-CH1 WAMU 2005-AR10
BSABS 2005-HE3 JPMAC 2007-CH2 WAMU 2005-AR11
BSABS 2005-HE4 JPMAC 2007-CH3 WAMU 2005-AR12
BSABS 2005-HE5 JPMAC 2007-CH4 WAMU 2005-AR13
BSABS 2005-HE6 JPMAC 2007-CH5 WAMU 2005-AR14
BSABS 2005-HE7 JPMAC 2007-HE1 WAMU 2005-AR15
BSABS 2005-HE8 JPMMT 2003-A1 WAMU 2005-AR16
BSABS 2005-HE9 JPMMT 2003-A2 WAMU 2005-AR17
BSABS 2005-SD1 JPMMT 2004-A1 WAMU 2005-AR18
BSABS 2005-SD2 JPMMT 2004-A2 WAMU 2005-AR19
BSABS 2005-SD3 JPMMT 2004-A3 WAMU 2005-AR2
BSABS 2005-SD4 JPMMT 2004-A4 WAMU 2005-AR3
BSABS 2005-TC1 JPMMT 2004-A5 WAMU 2005-AR4
BSABS 2005-TC2 JPMMT 2004-A6 WAMU 2005-AR5
BSABS 2006-1 JPMMT 2004-S1 WAMU 2005-AR6
BSABS 2006-2 JPMMT 2004-S2 WAMU 2005-AR7
BSABS 2006-3 JPMMT 2005-A1 WAMU 2005-AR8
BSABS 2006-4 JPMMT 2005-A2 WAMU 2005-AR9
BSABS 2006-AC1 JPMMT 2005-A3 WAMU 2006-AR1
BSABS 2006-AC2 JPMMT 2005-A4 WAMU 2006-AR10
BSABS 2006-AC3 JPMMT 2005-A5 WAMU 2006-AR11
BSABS 2006-AC4 JPMMT 2005-A6 WAMU 2006-AR12
BSABS 2006-AC5 JPMMT 2005-A7 WAMU 2006-AR13
BSABS 2006-AQ1 JPMMT 2005-A8 WAMU 2006-AR14
BSABS 2006-EC1 JPMMT 2005-ALT1 WAMU 2006-AR15
BSABS 2006-EC2 JPMMT 2005-S1 WAMU 2006-AR16
BSABS 2006-HE1 JPMMT 2005-S2 WAMU 2006-AR17
BSABS 2006-HE10 JPMMT 2005-S3 WAMU 2006-AR18
BSABS 2006-HE2 JPMMT 2006-A1 WAMU 2006-AR19
BSABS 2006-HE3 JPMMT 2006-A2 WAMU 2006-AR2
BSABS 2006-HE4 JPMMT 2006-A3 WAMU 2006-AR3
BSABS 2006-HE5 JPMMT 2006-A4 WAMU 2006-AR4
BSABS 2006-HE6 JPMMT 2006-A5 WAMU 2006-AR5
BSABS 2006-HE7 JPMMT 2006-A6 WAMU 2006-AR6
BSABS 2006-HE8 JPMMT 2006-A7 WAMU 2006-AR7
BSABS 2006-HE9 JPMMT 2006-S1 WAMU 2006-AR8
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BSABS 2006-IM1 JPMMT 2006-S2 WAMU 2006-AR9
BSABS 2006-PC1 JPMMT 2006-S3 WAMU 2007-HY1
BSABS 2006-SD1 JPMMT 2006-S4 WAMU 2007-HY2
BSABS 2006-SD2 JPMMT 2007-A1 WAMU 2007-HY3
BSABS 2006-SD3 JPMMT 2007-A2 WAMU 2007-HY4
BSABS 2006-SD4 JPMMT 2007-A3 WAMU 2007-HY5
BSABS 2006-ST1 JPMMT 2007-A4 WAMU 2007-HY6
BSABS 2007-1 JPMMT 2007-A5 WAMU 2007-HY7
BSABS 2007-2 JPMMT 2007-A6 WAMU 2007-OA1
BSABS 2007-AC1 JPMMT 2007-S1 WAMU 2007-OA2
BSABS 2007-AC2 JPMMT 2007-S2 WAMU 2007-OA3
BSABS 2007-AC3 JPMMT 2007-S3 WAMU 2007-OA4
BSABS 2007-AC4 WAMU 2007-OA5
BSABS 2007-AC5 WAMU 2007-OA6
BSABS 2007-AC6 WMABS 2006-HE1
BSABS 2007-AQ1 WMABS 2006-HE2
BSABS 2007-AQ2 WMABS 2006-HE3
BSABS 2007-FS1 WMABS 2006-HE4
BSABS 2007-HE1 WMABS 2006-HE5
BSABS 2007-HE2 WMABS 2007-HE1
BSABS 2007-HE3 WMABS 2007-HE2
BSABS 2007-HE4 WMALT 2005-1
BSABS 2007-HE5 WMALT 2005-10
BSABS 2007-HE6 WMALT 2005-11
BSABS 2007-HE7 WMALT 2005-2
BSABS 2007-SD1 WMALT 2005-3
BSABS 2007-SD2 WMALT 2005-4
BSABS 2007-SD3 WMALT 2005-5
BSARM 2003-1 WMALT 2005-6
BSARM 2003-3 WMALT 2005-7
BSARM 2003-4 WMALT 2005-8
BSARM 2003-5 WMALT 2005-9
BSARM 2003-6 WMALT 2005-AR1
BSARM 2003-7 WMALT 2006-1
BSARM 2003-8 WMALT 2006-2
BSARM 2003-9 WMALT 2006-3
BSARM 2004-1 WMALT 2006-4
BSARM 2004-10 WMALT 2006-5
BSARM 2004-11 WMALT 2006-6
BSARM 2004-12 WMALT 2006-7
BSARM 2004-2 WMALT 2006-8
BSARM 2004-3 WMALT 2006-9
BSARM 2004-4 WMALT 2006-AR1
BSARM 2004-5 WMALT 2006-AR10
BSARM 2004-6 WMALT 2006-AR2
BSARM 2004-7 WMALT 2006-AR3
BSARM 2004-8 WMALT 2006-AR4
BSARM 2004-9 WMALT 2006-AR5
BSARM 2005-1 WMALT 2006-AR6
BSARM 2005-10 WMALT 2006-AR7
BSARM 2005-11 WMALT 2006-AR8
BSARM 2005-12 WMALT 2006-AR9
BSARM 2005-2 WMALT 2007-1
BSARM 2005-3 WMALT 2007-2
BSARM 2005-4 WMALT 2007-3
BSARM 2005-5 WMALT 2007-4
BSARM 2005-6 WMALT 2007-5
BSARM 2005-7 WMALT 2007-HY1
BSARM 2005-9 WMALT 2007-HY2
BSARM 2006-1 WMALT 2007-OA1
BSARM 2006-2 WMALT 2007-OA2
BSARM 2006-4 WMALT 2007-OA3
BSARM 2007-1 WMALT 2007-OA4
BSARM 2007-2 WMALT 2007-OA5
BSARM 2007-3 WMALT 2007-OC1
BSARM 2007-4 WMALT 2007-OC2
BSARM 2007-5 WMHE 2007-HE1
BSMF 2006-AC1 WMHE 2007-HE2
BSMF 2006-AR1 WMHE 2007-HE3
BSMF 2006-AR2 WMHE 2007-HE4
BSMF 2006-AR3
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BSMF 2006-AR4
BSMF 2006-AR5
BSMF 2006-SL1
BSMF 2006-SL2
BSMF 2006-SL3
BSMF 2006-SL4
BSMF 2006-SL5
BSMF 2006-SL6
BSMF 2007-AR1
BSMF 2007-AR2
BSMF 2007-AR3
BSMF 2007-AR4
BSMF 2007-AR5
BSMF 2007-SL1
BSMF 2007-SL2
BSSBC 2006-1A
BSSLT 2007-1
BSSLT 2007-SV1A
BSSP 2007-EMX1
BUMT 2005-1
CARR 2005-NC2
EMCM 2005-A
EMCM 2005-B
EMCM 2006-A
GPMF 2005-AR1
GPMF 2005-AR2
GPMF 2005-AR3
GPMF 2005-AR4
GPMF 2005-AR5
GPMF 2006-AR1
GPMF 2006-AR2
GPMF 2006-AR3
GPMF 2007-HE1
HMBT 2004-1
HMBT 2004-2
IRWHE 2005-1
IRWHE 2005-A
LUM 2005-1
LUM 2006-3
MHL 2004-1
MHL 2005-AR1
MSST 2007-1
NCMT 2007-1
PRIME 2003-1
PRIME 2003-2
PRIME 2003-3
PRIME 2004-1
PRIME 2004-2
PRIME 2004-CL1
PRIME 2004-CL2
PRIME 2005-1
PRIME 2005-2
PRIME 2005-3
PRIME 2005-4
PRIME 2005-5
PRIME 2006-1
PRIME 2006-2
PRIME 2006-CL1
PRIME 2006-DR1
PRIME 2007-1
PRIME 2007-2
PRIME 2007-3
SACO 2004-3A
SACO 2005-1
SACO 2005-10
SACO 2005-2
SACO 2005-3
SACO 2005-4
SACO 2005-5
SACO 2005-6
SACO 2005-7
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SACO 2005-8
SACO 2005-9
SACO 2005-GP1
SACO 2005-WM1
SACO 2005-WM2
SACO 2005-WM3
SACO 2006-1
SACO 2006-10
SACO 2006-12
SACO 2006-2
SACO 2006-3
SACO 2006-4
SACO 2006-5
SACO 2006-6
SACO 2006-7
SACO 2006-8
SACO 2006-9
SACO 2007-1
SACO 2007-2
SACO 2007-VA1
SAMI 2003-AR1
SAMI 2003-AR2
SAMI 2003-AR3
SAMI 2003-AR4
SAMI 2003-CL1
SAMI 2004-AR1
SAMI 2004-AR2
SAMI 2004-AR3
SAMI 2004-AR4
SAMI 2004-AR5
SAMI 2004-AR6
SAMI 2004-AR7
SAMI 2004-AR8
SAMI 2005-AR1
SAMI 2005-AR2
SAMI 2005-AR3
SAMI 2005-AR4
SAMI 2005-AR5
SAMI 2005-AR6
SAMI 2005-AR7
SAMI 2005-AR8
SAMI 2006-AR1
SAMI 2006-AR2
SAMI 2006-AR3
SAMI 2006-AR4
SAMI 2006-AR5
SAMI 2006-AR6
SAMI 2006-AR7
SAMI 2006-AR8
SAMI 2007-AR1
SAMI 2007-AR2
SAMI 2007-AR3
SAMI 2007-AR4
SAMI 2007-AR5
SAMI 2007-AR6
SAMI 2007-AR7
STALT 2006-1F
TMST 2003-3
TMST 2003-5
TMST 2003-6
TMST 2004-1
TMST 2004-3
TMST 2005-4
TMST 2006-5
TMST 2007-3
TMTS 2005-18AL

* Should a securitization inadvertently not be listed notwithstanding that JPMorgan, Bear Stearns, or 
Washington Mutual served as the issuer, sponsor, depositor or underwriter, that securitization will be 
treated as if it was listed.
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1Data comes directly from Bloomberg

Bear Stearns Underwriter Status1 JPMorgan Underwriter Status1 Washington Mutual Underwriter Status1

AABST 2004-2 Lead AGFMT 2006-1 Lead DSLA 2004-AR3 Co-Lead
AABST 2005-1 Lead AHMA 2007-3 Not Lead DSLA 2004-AR4 Co-Lead
AABST 2005-2 Not Lead AMSI 2004-IA1 Lead DSLA 2005-AR1 Not Lead
AABST 2005-3 Not Lead AMSI 2004-R6 Not Lead DSLA 2005-AR2 Co-Lead
AABST 2005-4 Not Lead AMSI 2004-R7 Co-Lead DSLA 2005-AR4 Co-Lead
AABST 2005-5 Lead AMSI 2005-R10 Co-Lead FFML 2004-FF5 Co-Lead
AABST 2006-1 Not Lead AMSI 2005-R3 Not Lead FFML 2004-FFH2 Co-Lead
ACCR 2006-2 Not Lead AMSI 2005-R4 Co-Lead FFML 2004-FFH3 Not Lead
ACCR 2007-1 Not Lead AMSI 2005-R7 Co-Lead FFML 2005-FF4 Not Lead
AHM 2004-1 Lead ARSI 2005-W3 Not Lead FHLT 2005-2 Co-Lead
AHM 2004-2 Lead ARSI 2005-W4 Not Lead FNBA 2004-AR1 Not Lead
AHM 2004-4 Lead ARSI 2006-M2 Lead GMACM 2003-J5 Co-Lead
AHM 2005-1 Lead ARSI 2006-W2 Not Lead GMACM 2003-J7 Co-Lead
AHM 2005-2 Not Lead ARSI 2006-W3 Not Lead GPMF 2005-HE1 Not Lead
AHM 2006-1 Not Lead ARSI 2006-W4 Lead GSAMP 2005-S2 Not Lead
AHM 2006-3 Lead BAYC 2006-3A Not Lead GSMPS 2004-4 Co-Lead
AHM 2007-2 Lead BAYC 2006-4A Not Lead GSMPS 2005-RP1 Co-Lead
AHMA 2007-3 Not Lead BAYC 2006-SP2 Not Lead GSMPS 2005-RP2 Co-Lead
AMIT 2005-2 Not Lead BAYC 2007-1 Not Lead GSMPS 2005-RP3 Co-Lead
AMIT 2005-3 Lead BAYC 2007-2A Not Lead GSMPS 2006-RP1 Not Lead
AMIT 2005-4 Not Lead BAYC 2007-3 Not Lead HVMLT 2004-1 Co-Lead
AMIT 2006-1 Not Lead BAYC 2007-4A Not Lead HVMLT 2004-10 Not Lead
AMSI 2005-R6 Not Lead BAYC 2007-5A Not Lead HVMLT 2004-11 Co-Lead
ARSI 2004-W9 Co-Lead BAYC 2007-6A Not Lead HVMLT 2004-2 Co-Lead
BACM 2005-6 Not Lead BAYC 2007-CAD1 Not Lead HVMLT 2004-4 Co-Lead
BACM 2006-2 Not Lead BAYC 2007-CD1A Not Lead HVMLT 2004-5 Co-Lead
BMAT 2006-1A Lead BAYC 2008-1 Not Lead HVMLT 2004-7 Not Lead
BOAMS 2003-A Not Lead BAYC 2008-2 Not Lead HVMLT 2004-8 Not Lead
BOAMS 2003-B Not Lead BAYV 2006-A Not Lead HVMLT 2004-9 Not Lead
BOAMS 2003-C Not Lead BAYV 2006-B Not Lead HVMLT 2005-1 Co-Lead
BOAMS 2003-D Not Lead BAYV 2006-C Not Lead HVMLT 2005-15 Not Lead
BOAMS 2003-E Not Lead BAYV 2006-D Lead HVMLT 2005-2 Not Lead
BOAMS 2003-F Not Lead BAYV 2007-A Lead HVMLT 2005-5 Not Lead
BOAMS 2003-G Not Lead BAYV 2007-B Lead HVMLT 2005-7 Co-Lead
BOAMS 2003-H Not Lead CARR 2006-NC5 Not Lead HVMLT 2005-9 Co-Lead
BOAMS 2003-I Not Lead CARR 2007-FRE1 Not Lead LUM 2006-2 Not Lead
BOAMS 2003-J Not Lead CARR 2007-HE1 Not Lead LUM 2007-1 Co-Lead
BOAMS 2003-K Not Lead CBASS 2006-CB4 Not Lead MABS 2004-FRE1 Co-Lead
BOAMS 2003-L Not Lead CBASS 2007-CB4 Not Lead MALT 2004-9 Not Lead
BOAMS 2004-A Not Lead CBASS 2007-CB6 Lead MLCC 2004-G Co-Lead
BOAMS 2004-B Not Lead CBASS 2007-MX1 Lead MLCC 2005-A Co-Lead
BOAMS 2004-C Not Lead CMSI 2003-7 Lead MLCC 2005-B Co-Lead
BOAMS 2004-D Not Lead CWALT 2003-10CB Co-Lead MLMI 2004-A4 Not Lead
BOAMS 2004-E Not Lead CWALT 2003-12CB Co-Lead MLMI 2005-A4 Not Lead
BOAMS 2004-F Not Lead CWALT 2003-4CB Co-Lead MLMI 2005-A5 Co-Lead
BOAMS 2004-G Not Lead CWALT 2004-25CB Not Lead MMLT 2005-3 Co-Lead
BOAMS 2004-H Not Lead CWALT 2004-5CB Not Lead RBSGC 2005-RP1 Co-Lead
BOAMS 2004-I Not Lead CWALT 2005-10CB Co-Lead RFMSI 2004-S1 Co-Lead
BOAMS 2004-J Not Lead CWALT 2005-18CB Co-Lead RFMSI 2004-S3 Co-Lead
BOAMS 2004-K Not Lead CWALT 2005-1CB Not Lead SAIL 2004-4 Not Lead
BOAMS 2004-L Not Lead CWALT 2005-28CB Not Lead SURF 2005-BC1 Co-Lead
BOAMS 2005-A Not Lead CWALT 2005-46CB Not Lead SURF 2005-BC2 Co-Lead
BOAMS 2005-B Not Lead CWALT 2005-55CB Co-Lead SVHE 2005-1 Co-Lead
BOAMS 2005-C Not Lead CWALT 2005-57CB Co-Lead SVHE 2006-OPT1 Not Lead
BOAMS 2005-D Not Lead CWALT 2005-65CB Co-Lead WAMU 2005-PR1 Lead
BOAMS 2005-E Not Lead CWALT 2005-85CB Co-Lead WAMU 2005-PR4 Lead
BOAMS 2005-F Not Lead CWALT 2005-9CB Co-Lead WAMU 2005-PR5 Lead
BOAMS 2005-G Not Lead CWALT 2006-12CB Not Lead WAMU 2006-PR1 Lead
BOAMS 2005-H Not Lead CWALT 2006-14CB Not Lead WAMU 2006-PR2 Lead
BOAMS 2005-I Not Lead CWALT 2006-7CB Not Lead WAMU 2006-PR3 Lead
BOAMS 2005-J Not Lead CWALT 2007-10CB Lead WAMU 2006-PR4 Lead
BOAMS 2005-K Not Lead CWHL 2003-15 Co-Lead WAMU 2006-PR5 Lead
BOAMS 2005-L Not Lead CWHL 2003-18 Lead WAMU 2006-PR6 Lead
BOAMS 2006-A Not Lead CWHL 2003-20 Not Lead
CARR 2005-FRE1 Lead CWHL 2003-26 Co-Lead
CARR 2005-NC1 Not Lead CWHL 2003-35 Not Lead
CARR 2005-NC3 Not Lead CWHL 2003-4 Lead

Residential Mortgage-Backed Securities Underwritten by JPMorgan, Bear Stearns, and Washington Mutual*



RMBS Underwriter

Page 7

CARR 2005-NC4 Lead CWHL 2003-50 Not Lead
CARR 2005-NC5 Not Lead CWHL 2003-7 Co-Lead
CARR 2006-FRE1 Not Lead CWHL 2004-9 Not Lead
CARR 2006-FRE2 Not Lead CWHL 2007-6 Lead
CARR 2006-NC1 Not Lead CWL 2005-10 Co-Lead
CARR 2006-NC3 Lead CWL 2005-6 Co-Lead
CARR 2006-NC5 Lead CWL 2005-AB4 Co-Lead
CARR 2006-OPT1 Lead CWL 2006-2 Not Lead
CARR 2006-RFC1 Lead CWL 2006-21 Not Lead
CARR 2007-FRE1 Lead CWL 2006-23 Not Lead
CARR 2007-HE1 Lead CWL 2006-4 Not Lead
CDMC 2003-A Lead CWL 2006-S2 Not Lead
CHMAC 2004-1 Lead FHASI 2003-2 Co-Lead
CMOH 2003-1 Lead FHASI 2003-6 Not Lead
CWALT 2003-16T1 Co-Lead FHLT 2006-A Not Lead
CWALT 2003-17T2 Co-Lead FMIC 2007-1 Not Lead
CWALT 2003-21T1 Lead FNLC 2005-1 Not Lead
CWALT 2003-3T1 Lead FNLC 2005-3 Co-Lead
CWALT 2003-7T1 Co-Lead FSTAR 2005-1A Lead
CWALT 2003-9T1 Co-Lead FSTAR 2006-1GA Lead
CWALT 2004-14T2 Co-Lead FSTAR 2006-2A Lead
CWALT 2004-17CB Lead FSTAR 2007-1A Lead
CWALT 2004-27CB Lead GECMC 2005-C4 Not Lead
CWALT 2004-34T1 Lead GMACM 2003-J2 Co-Lead
CWALT 2004-35T2 Co-Lead GMACM 2003-J4 Co-Lead
CWALT 2004-3T1 Co-Lead GMACM 2003-J6 Co-Lead
CWALT 2004-4CB Co-Lead GMACM 2005-HE1 Lead
CWALT 2004-5CB Co-Lead GMACM 2005-HE3 Not Lead
CWALT 2004-9T1 Co-Lead GMACM 2006-HE1 Lead
CWALT 2005-13CB Lead GMACM 2006-HE3 Lead
CWALT 2005-19CB Lead GMACM 2006-HE4 Not Lead
CWALT 2005-29CB Co-Lead GMACM 2007-HE1 Lead
CWALT 2005-32T1 Co-Lead GMACM 2007-HE3 Not Lead
CWALT 2005-4 Lead HFCHC 2005-1 Not Lead
CWALT 2005-46CB Lead HFCHC 2005-2 Not Lead
CWALT 2005-53T2 Lead HFCHC 2005-3 Not Lead
CWALT 2005-55CB Co-Lead HFCHC 2006-1 Not Lead
CWALT 2005-64CB Co-Lead HFCHC 2006-3 Not Lead
CWALT 2005-73CB Co-Lead HFCHC 2006-4 Not Lead
CWALT 2005-77T1 Co-Lead HFCHC 2007-1 Not Lead
CWALT 2006-16CB Lead HFCHC 2007-2 Not Lead
CWALT 2006-24CB Lead HFCHC 2007-3 Not Lead
CWALT 2006-36T2 Lead HMBT 2005-1 Co-Lead
CWALT 2006-9T1 Lead HMBT 2005-4 Not Lead
CWALT 2007-23CB Lead HMBT 2005-5 Not Lead
CWALT 2007-HY4 Lead HMBT 2006-1 Lead
CWHL 2003-21 Not Lead INDX 2006-AR29 Lead
CWHL 2003-27 Not Lead JPMBS 2006-R2 Lead
CWHL 2003-40 Lead MLCC 2003-A Not Lead
CWHL 2003-56 Lead MLMT 2005-LC1 Not Lead
CWHL 2003-7 Co-Lead MMLT 2005-2 Not Lead
CWHL 2004-12 Lead MSAC 2006-HE1 Not Lead
CWHL 2004-18 Co-Lead MSAC 2006-WMC1 Not Lead
CWHL 2004-19 Co-Lead MSHEL 2006-2 Not Lead
CWHL 2004-22 Co-Lead NATCM 2008-1 Co-Lead
CWHL 2004-25 Lead NCHET 2006-1 Not Lead
CWHL 2004-7 Lead NYMT 2006-1 Lead
CWHL 2005-19 Lead OOMLT 2005-1 Not Lead
CWHL 2005-2 Lead OOMLT 2005-2 Not Lead
CWHL 2005-26 Lead OOMLT 2005-3 Not Lead
CWHL 2006-10 Lead OOMLT 2005-4 Not Lead
CWHL 2006-21 Lead OOMLT 2005-5 Not Lead
CWHL 2007-13 Co-Lead OOMLT 2006-1 Not Lead
CWHL 2007-2 Co-Lead OOMLT 2006-3 Not Lead
CWL 2003-2 Not Lead OOMLT 2007-4 Not Lead
CWL 2005-1 Not Lead OOMLT 2007-5 Not Lead
CWL 2005-14 Co-Lead OOMLT 2007-CP1 Not Lead
CWL 2005-2 Co-Lead OOMLT 2007-FXD2 Not Lead
CWL 2005-3 Co-Lead OOMLT 2007-HL1 Not Lead
CWL 2005-4 Not Lead PPSI 2004-MHQ1 Lead
CWL 2005-5 Not Lead PPSI 2005-WCH1 Co-Lead
CWL 2005-6 Not Lead PPSI 2005-WCW2 Not Lead
CWL 2005-7 Co-Lead RAAC 2005-SP1 Not Lead
CWL 2005-AB1 Co-Lead RALI 2004-QS2 Co-Lead
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CWL 2005-AB2 Not Lead RALI 2006-QS1 Not Lead
CWL 2006-13 Not Lead RALI 2006-QS2 Not Lead
CWL 2006-18 Not Lead RAMC 2006-2 Not Lead
CWL 2006-19 Not Lead RAMC 2006-3 Lead
CWL 2006-20 Not Lead RAMC 2006-4 Not Lead
CWL 2006-5 Not Lead RAMC 2007-1 Not Lead
CWL 2006-S1 Not Lead RAMC 2007-2 Not Lead
CWL 2006-S4 Not Lead RAMC 2007-3 Co-Lead
CWL 2006-S5 Not Lead RAMP 2003-RS4 Lead
CWL 2006-S6 Not Lead RAMP 2004-RS12 Co-Lead
ECR 2005-4 Not Lead RAMP 2004-RS2 Not Lead
ELAT 2007-1 Co-Lead RAMP 2004-RS5 Not Lead
FBRSI 2005-5 Co-Lead RAMP 2004-RS9 Lead
FHAMS 2005-AA1 Co-Lead RAMP 2005-EFC4 Co-Lead
FHAMS 2005-AA12 Co-Lead RAMP 2005-EFC6 Co-Lead
FHAMS 2005-AA6 Lead RAMP 2006-NC2 Lead
FHAMS 2005-FA6 Not Lead RASC 2005-KS1 Not Lead
FHAMS 2006-FA1 Not Lead RASC 2005-KS10 Co-Lead
FHAMS 2007-AA2 Lead RASC 2005-KS5 Lead
FHASI 2003-2 Co-Lead RASC 2005-KS7 Lead
FHASI 2004-4 Lead RASC 2005-KS8 Co-Lead
FHASI 2005-3 Lead RASC 2005-KS9 Lead
FHASI 2005-8 Co-Lead RASC 2006-EMX6 Not Lead
FHASI 2006-1 Not Lead RASC 2006-EMX7 Not Lead
FHLT 2004-C Lead RASC 2006-KS1 Not Lead
FHLT 2004-D Not Lead RASC 2006-KS6 Lead
FHLT 2005-D Not Lead RASC 2006-KS7 Lead
FMIC 2005-2 Not Lead RASC 2007-KS2 Lead
FMIC 2005-3 Co-Lead RASC 2007-KS3 Co-Lead
FMIC 2006-1 Lead RASC 2007-KS4 Lead
FMIC 2006-2 Not Lead RFMSI 2004-S2 Co-Lead
FMIC 2006-3 Not Lead RFMSI 2004-S5 Lead
FMIC 2006-S1 Lead SAST 2004-2 Not Lead
GMACM 2003-AR1 Not Lead SAST 2005-1 Not Lead
GMACM 2003-AR2 Not Lead SAST 2005-4 Not Lead
GMACM 2003-J10 Co-Lead SAST 2006-1 Not Lead
GMACM 2003-J2 Co-Lead SAST 2006-2 Not Lead
GMACM 2004-AR1 Lead SRFC 2007-2A Not Lead
GMACM 2004-HE1 Not Lead SVOVM 2005-AA Not Lead
GMACM 2004-HE3 Lead WBCMT 2005-C22 Not Lead
GMACM 2004-HE4 Lead WFMBS 2003-12 Co-Lead
GMACM 2004-J5 Lead WFMBS 2003-14 Co-Lead
GMACM 2005-AF2 Co-Lead WFMBS 2003-19 Co-Lead
GMACM 2005-AR6 Lead WFMBS 2004-4 Co-Lead
GMACM 2005-HE1 Not Lead
GMACM 2005-HE2 Not Lead
GMACM 2005-HE3 Lead
GMACM 2005-J1 Lead
GMACM 2006-HE2 Not Lead
GMACM 2006-HE3 Not Lead
GMACM 2006-HE4 Lead
GMACM 2006-HE5 Not Lead
GMACM 2006-HLTV Lead
GMACM 2006-J1 Not Lead
GMACM 2007-HE2 Not Lead
HFCHC 2006-3 Not Lead
HMAC 2004-4 Lead
HMAC 2004-6 Lead
HMBT 2005-1 Co-Lead
HMBT 2005-2 Lead
HMBT 2005-3 Co-Lead
HMBT 2005-4 Lead
HMBT 2005-5 Lead
HMBT 2006-1 Not Lead
HMBT 2006-2 Lead
HMBT 2007-1 Lead
HOMRE 2005-1A Lead
HOMRE 2005-2 Lead
HOMRE 2006-1A Lead
IMM 2003-2F Co-Lead
IMM 2003-9F Lead
IMM 2004-10 Lead
IMM 2004-11 Not Lead
IMM 2004-2 Not Lead
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IMM 2004-4 Not Lead
IMM 2004-6 Not Lead
IMM 2004-7 Not Lead
IMM 2004-8 Lead
IMM 2004-9 Not Lead
IMM 2005-1 Not Lead
IMM 2005-2 Lead
IMM 2005-4 Lead
IMM 2005-5 Not Lead
IMM 2005-6 Co-Lead
IMM 2005-7 Not Lead
IMM 2005-8 Not Lead
IMM 2007-A Lead
IMSA 2003-1 Lead
IMSA 2003-3 Lead
IMSA 2004-3 Not Lead
IMSA 2004-4 Lead
IMSA 2005-2 Not Lead
IMSA 2006-1 Lead
IMSA 2006-2 Lead
IMSA 2006-3 Not Lead
IMSA 2006-4 Lead
IMSA 2006-5 Lead
IMSA 2007-1 Not Lead
IMSA 2007-2 Lead
IMSA 2007-3 Lead
INABS 2006-H2 Not Lead
INABS 2006-H3 Not Lead
INABS 2006-H4 Not Lead
INDA 2005-AR1 Lead
INDS 2006-2B Not Lead
INDS 2006-3 Not Lead
INDS 2007-1 Not Lead
INDX 2004-AR11 Lead
INDX 2004-AR6 Lead
INDX 2005-AR3 Lead
INDX 2006-AR11 Lead
INDX 2007-AR17 Lead
INDYL 2003-L1 Lead
INDYL 2004-L1 Lead
INDYL 2005-L1 Lead
INDYL 2005-L2 Lead
INDYL 2005-L3 Not Lead
INDYL 2006-L1 Not Lead
INDYL 2006-L2 Lead
INDYL 2006-L3 Not Lead
INDYL 2006-L4 Not Lead
INDYL 2007-L1 Not Lead
IRWHE 2006-3 Lead
IRWHE 2006-P1 Lead
LUM 2006-1 Not Lead
LUM 2006-6 Co-Lead
LUM 2006-7 Lead
MHL 2005-4 Not Lead
MHL 2005-5 Not Lead
MLCC 2003-A Not Lead
MLCC 2003-C Not Lead
MSAC 2007-HE6 Co-Lead
NAA 2007-1 Co-Lead
NAA 2007-3 Co-Lead
NCHET 2005-A Not Lead
NCHET 2005-B Not Lead
NCMT 2004-1 Lead
NHELI 2007-1 Co-Lead
OPMAC 2005-2 Lead
OPMAC 2005-4 Not Lead
OPMAC 2006-1 Lead
PCHLT 2004-2 Not Lead
PCHLT 2005-1 Lead
PCHLT 2005-2 Lead
PCHLT 2005-3 Not Lead
PCHLT 2005-4 Lead
PFRMS 2006-1 Not Lead
PGI 2003-1 Lead
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RALI 2003-QS1 Co-Lead
RALI 2003-QS10 Co-Lead
RALI 2003-QS11 Co-Lead
RALI 2003-QS21 Co-Lead
RALI 2003-QS22 Co-Lead
RALI 2003-QS6 Co-Lead
RALI 2003-QS8 Co-Lead
RALI 2004-QA1 Lead
RALI 2004-QA5 Lead
RALI 2004-QS15 Co-Lead
RALI 2004-QS6 Co-Lead
RALI 2004-QS8 Co-Lead
RALI 2005-QA4 Lead
RALI 2005-QS10 Co-Lead
RALI 2005-QS11 Lead
RALI 2005-QS13 Co-Lead
RALI 2005-QS5 Lead
RALI 2005-QS9 Lead
RALI 2006-QS1 Lead
RALI 2006-QS10 Lead
RALI 2006-QS14 Not Lead
RALI 2007-QS10 Lead
RAMP 2003-RS10 Not Lead
RAMP 2003-RS7 Not Lead
RAMP 2004-RS7 Lead
RAMP 2005-RS1 Not Lead
RAMP 2005-RS3 Lead
RAMP 2005-RS5 Lead
RAMP 2005-RS8 Not Lead
RAMP 2005-RS9 Co-Lead
RAMP 2005-RZ3 Lead
RAMP 2005-RZ4 Lead
RAMP 2006-RS4 Not Lead
RAMP 2006-RZ2 Lead
RAMP 2006-RZ3 Not Lead
RASC 2004-KS10 Lead
RASC 2004-KS2 Co-Lead
RAST 2003-A1 Co-Lead
RAST 2003-A10 Lead
RAST 2003-A11 Lead
RAST 2003-A15 Lead
RAST 2003-A2 Co-Lead
RAST 2003-A3 Lead
RAST 2003-A4 Co-Lead
RAST 2003-A7 Not Lead
RAST 2004-A1 Co-Lead
RAST 2004-A2 Co-Lead
RAST 2004-A3 Co-Lead
RAST 2004-A4 Co-Lead
RAST 2004-A5 Co-Lead
RAST 2004-A7 Lead
RAST 2004-A8 Co-Lead
RAST 2005-A8CB Co-Lead
RAST 2006-A12 Lead
RAST 2007-A8 Co-Lead
RESIF 2003-C Not Lead
RESIF 2003-D Not Lead
RESIF 2004-A Not Lead
RESIF 2004-C Not Lead
RESIF 2005-A Not Lead
RESIX 2005-A Not Lead
RFMS2 2005-HI1 Lead
RFMS2 2005-HI2 Co-Lead
RFMS2 2005-HI3 Not Lead
RFMS2 2005-HS2 Co-Lead
RFMS2 2005-HSA1 Not Lead
RFMS2 2006-HI1 Lead
RFMS2 2006-HI3 Lead
RFMS2 2006-HI4 Lead
RFMS2 2006-HSA1 Co-Lead
RFMS2 2007-HI1 Co-Lead
RFMSI 2003-S16 Co-Lead
RFMSI 2004-S2 Co-Lead
RFMSI 2004-S6 Not Lead
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RFMSI 2004-S8 Co-Lead
RFMSI 2004-SA1 Lead
RFMSI 2005-S1 Lead
RFMSI 2005-S5 Lead
RFMSI 2005-SA1 Lead
RFMSI 2006-S5 Not Lead
RFMSI 2006-S6 Not Lead
RFMSI 2006-S9 Not Lead
RFMSI 2007-S2 Co-Lead
RFMSI 2007-S3 Not Lead
SBIHE 2005-HE1 Lead
SBIHE 2006-1A Lead
SEMT 2003-1 Not Lead
SEMT 2003-4 Co-Lead
SGMS 2005-OPT1 Co-Lead
SGMS 2006-FRE1 Not Lead
SGMS 2006-FRE2 Co-Lead
SHOME 2004-1A Lead
SHOME 2005-1A Not Lead
SHOME 2005-2A Lead
SHOME 2006-1A Not Lead
STACS 2007-1 Not Lead
TMST 2003-2 Lead
TMST 2003-4 Not Lead
TMST 2004-2 Not Lead
TMST 2004-4 Lead
TMST 2005-2 Not Lead
TMST 2005-3 Not Lead
TMST 2006-1 Not Lead
TMST 2006-2 Not Lead
TMST 2006-3 Not Lead
TMST 2006-4 Not Lead
TMST 2006-6 Not Lead
TMST 2007-1 Not Lead
TMST 2007-2 Not Lead
TMST 2008-1 Not Lead
WASI 2006-HES1 Not Lead
WFALT 2003-1 Co-Lead
WFALT 2007-PA4 Lead
WFMBS 2003-13 Co-Lead
WFMBS 2003-5 Co-Lead
WFMBS 2003-8 Co-Lead
WFMBS 2004-A Lead
WFMBS 2004-B Lead
WFMBS 2004-C Lead
WFMBS 2004-CC Lead
WFMBS 2004-J Lead
WFMBS 2004-M Lead
WFMBS 2004-R Lead
WFMBS 2004-S Lead
WFMBS 2004-U Lead
WFMBS 2004-Y Lead
WFMBS 2005-15 Co-Lead
WFMBS 2005-18 Co-Lead
WFMBS 2005-8 Co-Lead
WFMBS 2005-AR3 Lead
WFMBS 2005-AR6 Lead
WFMBS 2005-AR7 Lead
WFMBS 2005-AR8 Lead
WFMBS 2006-12 Lead
WFMBS 2006-19 Lead
WFMBS 2006-AR4 Lead
WFMBS 2006-AR6 Lead
WFMBS 2007-15 Lead
WFMBS 2007-2 Co-Lead
WFMBS 2007-6 Lead
WFMBS 2007-7 Lead
ZUNI 2006-OA1 Not Lead

* Should a securitization inadvertently not be listed notwithstanding that JPMorgan, Bear Stearns, or 
Washington Mutual served as the issuer, sponsor, depositor or underwriter, that securitization will be 
treated as if it was listed.



Resec and NIMS

Page 12

Bear Stearns JPMorgan Washington Mutual
AABST 2005-5N AQNIM 2005-RN4 LBAHC 2004-6
BALTA 2003-1N AQNIM 2005-RN7 LBAHC 2005-1
BALTA 2006-R1 BAYV 2008-AA LBAHC 2005-2
BARN 2007-1 BFAT 2007-SR1A LBAHC 2005-3
BFC 2004-1 CARRN 2006-NC5 LBAHC 2006-1
BMATN 2006-1A CARRN 2007-FRE1 LBAHC 2006-10
BSARM 2003-2 CARRN 2007-HE1 LBAHC 2006-11
BSARM 2005-8 JPALT 2008-R1 LBAHC 2006-2
BSARM 2006-3 JPALT 2008-R2 LBAHC 2006-3
BSNIM 2003-HE1N JPALT 2008-R3 LBAHC 2006-4
BSNIM 2004-FR1N JPALT 2008-R4 LBAHC 2006-5
BSNIM 2004-HE10 JPMBS 2003-R1 LBAHC 2006-6
BSNIM 2004-HE5N JPMBS 2004-R1 LBAHC 2006-7
BSNIM 2004-HE6N JPMBS 2005-R1 LBAHC 2006-8
BSNIM 2005-AQ1N JPMBS 2006-R1 LBAHC 2006-9
BSNIM 2005-AQ2N JPMMT 2008-R1 WAMU 2004-RS1
BSNIM 2005-EC1 JPMMT 2008-R2 WAMU 2004-RS2
BSNIM 2005-FR1 JPMMT 2008-R3 WMHEN 2007-WM1
BSNIM 2005-HE10 JPMMT 2008-R4 WMHEN 2007-WM2
BSNIM 2005-HE11 JPMMT 2008-R5 WMHEN 2007-WM3A
BSNIM 2005-HE12 JPNIM 2005-FRE1 WMHEN 2007-WM3B
BSNIM 2005-HE1N JPNIM 2006-ACN1 WMHEN 2007-WM4
BSNIM 2005-HE2N JPNIM 2006-ARN1 WMNIM 2006-HE1
BSNIM 2005-HE3N JPNIM 2006-CHN2 WMNIM 2006-HE2
BSNIM 2005-HE4N JPNIM 2006-FRE1 WMNIM 2006-HE3
BSNIM 2005-HE5N JPNIM 2006-FRE2 WMNIM 2006-HE4
BSNIM 2005-HE6N JPNIM 2006-HEN1 WMNIM 2006-HE5
BSNIM 2005-HE7N JPNIM 2006-KSN1 WMNIM 2007-HE1
BSNIM 2005-HE8N JPNIM 2006-NCN1
BSNIM 2005-HE9N JPNIM 2006-OON1
BSNIM 2005-TC1 JPNIM 2006-WMC1
BSNIM 2005-TC2 JPNIM 2007-CHN3
BSNIM 2006-EC1 JPNIM 2007-CHN4
BSNIM 2006-EC2 JPNIM 2007-HEN1
BSNIM 2006-HE1 PPSIN 2005-WCH1
BSNIM 2006-HE2 WASI 2007-HE1
BSNIM 2006-PC1N WASI 2007-HE2A
BSSP 2003-1
BSSP 2004-10
BSSP 2004-12N
BSSP 2004-14N
BSSP 2004-15
BSSP 2004-1N
BSSP 2004-2
BSSP 2004-4
BSSP 2004-5
BSSP 2004-6
BSSP 2004-9N
BSSP 2004-K10A
BSSP 2004-QA1N
BSSP 2005-10
BSSP 2005-11

Residential Mortgage-Backed Resecuritizations and Residential Mortgage-Backed Net Interest Margin Securities*
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BSSP 2005-12N
BSSP 2005-13N
BSSP 2005-14
BSSP 2005-15
BSSP 2005-17N
BSSP 2005-18N
BSSP 2005-19N
BSSP 2005-20N
BSSP 2005-21N
BSSP 2005-22
BSSP 2005-23
BSSP 2005-24
BSSP 2005-25
BSSP 2005-26
BSSP 2005-27
BSSP 2005-29N
BSSP 2005-31N
BSSP 2005-32N
BSSP 2005-33
BSSP 2005-4
BSSP 2005-7N
BSSP 2005-8N
BSSP 2005-9N
BSSP 2006-10
BSSP 2006-11
BSSP 2006-12
BSSP 2006-141
BSSP 2006-15
BSSP 2006-16
BSSP 2006-17
BSSP 2006-18N
BSSP 2006-19N
BSSP 2006-1N
BSSP 2006-2
BSSP 2006-20N
BSSP 2006-21N
BSSP 2006-22N
BSSP 2006-23N
BSSP 2006-24
BSSP 2006-3
BSSP 2006-4N
BSSP 2006-5N
BSSP 2006-6
BSSP 2006-7
BSSP 2006-8N
BSSP 2006-9
BSSP 2007-N1
BSSP 2007-N2
BSSP 2007-N3
BSSP 2007-N4
BSSP 2007-N5
BSSP 2007-N6
BSSP 2007-N7
BSSP 2007-N8
BSSP 2007-R1
BSSP 2007-R10
BSSP 2007-R11
BSSP 2007-R2
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BSSP 2007-R3
BSSP 2007-R4
BSSP 2007-R5
BSSP 2007-R6
BSSP 2007-R7
BSSP 2007-R8
BSSP 2008-R1
BSSP 2008-R2
BSSP 2008-R3
CARR 2005-NC1
CARRN 2005-FRE1
CARRN 2005-NC1
CARRN 2005-NC2
CARRN 2005-NC3
CARRN 2005-NC4
CARRN 2005-NC5
CARRN 2006-NC1
CARRN 2006-NC3
CARRN 2006-NC5
CARRN 2006-RF1
CARRN 2007-FRE1
CARRN 2007-HE1
CMOH 2004-1
CWALT 2003-23T2
CWALT 2005-12R
CWHL 2004-28R
FHR 3347
HSNIM 2004-3
HSNIM 2004-4
HSNIM 2004-6
IMSAN 2004-1A
IMSAN 2006-1
IMSAN 2006-2
IMSAN 2006-4
IMSAN 2006-5
IMSAN 2007-2
IMSAN 2007-3
INDYN 2006-LL
OPNIM 2005-2
OPNIM 2006-1
PRIME 2004-CL1A
PRIME 2004-R1
PRIME 2005-1R
RAMPN 2005-NM4
RAMPN 2005-NS1
RESIX 2003-C
RESIX 2003-D
RESIX 2004-A
RESIX 2004-B
RESIX 2004-C
SGMSN 2005-OPT1
SGMSN 2006-FRE2
SORIN 2007-6A

* Should a securitization inadvertently not be listed notwithstanding that JPMorgan, Bear Stearns, or Washington 
Mutual served as the issuer, sponsor, depositor or underwriter, that securitization will be treated as if it was listed.



SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 

------------------------------------------------------------------------" 
PEOPLE OF THE STATE OF NEW YORK, 
by ERIC T. SCHNEIDERMAN, Attorney General of the 
State of New York, 

Plaintiff, 

- against-

J.P. MORGAN SECURITIES LLC, (f/k/a "Bear, Stearns & 
Co. Inc."), JPMORGAN CHASE BANK, N.A., EMC 
MORTGAGE LLC (f/k/a "EMC Mortgage Corporation"), 

Defendants. 

------------------------------------------------------------------------x 

SETTLEMENT AGREEMENT 

EXECUTION COpy 

Inde" No. 451556/2012 

Hon. Marcy S. Friedman 

Pursuant to the provisions of Article 23-A of the General Business Law and 

§ 63(12) ofthe E"ecutive Law, the State of New York, by Eric T. Schneiderman, Attorney 

General ofthe State of New York ("Plaintiff'), asserted claims against J.P. Morgan Securities 

LLC (f/k/a "Bear, Stearns & Co. Inc."), JPMorgan Chase Bank, N.A., and EMC Mortgage LLC 

(f/k/a "EMC Mortgage Corporation") (collectively, "Defendants") in a complaint filed in the 

Supreme Court of the State of New York, New York County, Inde" No. 451556/2012 (the 

"Complaint"). 

WHEREAS, Plaintiff and Defendants (collectively, the "Settling Parties") have 

agreed to enter into a settlement of the above-captioned action (the "Action"); and 

WHEREAS, this Settlement Agreement is being entered into in conjunction with 

and is incorporated by reference into the agreement (the "Global Agreement") entered into 

among JPMorgan Chas~ & Co. ("JPMorgan"), the United States, and certain other states that 



have not brought separate civil claims, which also incorporates by reference separate settlement 

agreements with certain other government entities; and 

WHEREAS pursuant to the Global Agreement, JPMorgan shall pay a total 

amount of $9,000,000,000 ("Total Settlement Amount") and also provide $4,000,000,000 worth 

of consumer relief under the terms set forth in that Global Agreement (the "Consumer Relief'); 

and; 

WHEREAS, a significant number of JPMorgan mortgage customers reside in the 

State of New York, and the Settling Parties project that the value of the Consumer Relief for the 

State of New York and its residents will reach or exceed three hundred eighty-seven million 

dollars ($387,000,000.00); and 

WHEREAS, the Settling Parties stipulate and agree as follows: 

IT IS AGREED that JPMorgan shall pay six hundred thirteen million, two 

hundred thirty-four dollars and forty-eight cents ($613,000,234.48) of the Total Settlement 

Amount, in consideration for the settlement and discontinuance of the Action pursuant to the 

terms of this settlement agreement ("Settlement Agreement") and the terms, conditions and 

releases set forth in the Global Agreement as compensation to the State of New York and its 

communities for harms purportedly caused by the allegedly unlawful conduct of Defendants. No 

portion of the funds in this paragraph will be designated or otherwise classified by the State of 

New York as a civil penalty, fine, or similar payment. Payment shall be made by electronic 

funds transfer within fifteen business days of receiving written payment processing instructions 

and all documents reasonably required by JPMorgan to process payment from the State of New 

York, Office of the Attorney General; and 
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IT IS FURTHER AGREED that Plaintiff shall benefit from Consumer Relief, as 

provided for under the terms of the Global Agreement, as agreed to by the Settling Parties; and 

IT IS FURTHER AGREED that the New York Attorney General, in his sole 

discretion and in a manner consistent with the terms of this Settlement Agreement, shall direct 

the use of the $613,000,234.48 sum described above. The New York Attorney General shall use 

at least 85% of such funds for purposes intended to avoid preventable foreclosures, to ameliorate 

the effects ofthe foreclosure crisis, to enhance law enforcement efforts to prevent and prosecute 

financial fraud or unfair or deceptive acts or practices, and to otherwise promote the interests of 

the investing public. Such permissible purposes for allocation of the funds include, but are not 

limited to, providing funding for housing counselors, state and local foreclosure assistance 

hotlines, state and local foreclosure mediation programs, legal assistance, housing remediation 

and anti-blight projects, and for the training and staffing of, and capital expenditures required by, 

financial fraud and consumer protection efforts. The remaining funds described in this paragraph 

may be paid by the New York Attorney General to the state treasury as compensation to the State 

of New York for harms to the State of New York, and its agencies and political subdivisions, 

purportedly caused by the allegedly unlawful conduct of Defendants. No portion of the funds 

paid hereunder will be designated as a civil penalty, fine or similar payment; and 

IT IS FURTHER AGREED that the $613,000,234.48 shall be deposited into an 

escrow account to be identified by the New York Attorney General. The New York Attorney 

General will have sole discretion to draw up to one hundred sixty-three million dollars 

($163,000,000.00) after November 1, 2013, and up to one hundred fifty million dollars 

($150,000,000.00) after November 151 of each year thereafter; and 
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IT IS FURTHER AGREED that Plaintiff releases and discharges Defendants 

from any and all actions, claims, suits, prosecutions, damages, and demands relating to or 

concerning the Covered Conduct, as that term is defined in the Global Agreement. 

Notwithstanding this release, any claims related to compliance with the National Mortgage 

Settlement ("NMS"), or to compliance with the related agreements, are specifically reserved and 

not released by this Agreement. Further, nothing contained herein shall be construed so as to 

create any third party rights or private rights of action nor deprive any third party individual or 

entity of any private right under law; and 

IT IS FURTHER AGREED that Defendants fully and finally release Plaintiff 

from any claims (including attorney's fees, costs, and expenses of every kind and however 

denominated) that Defendants have asserted, could have asserted, or may assert in the future 

against Plaintiff related to the Covered Conduct and the investigation and civil prosecution to 

date thereof; and 

IT IS FURTHER AGREED that the NY AG Settlement Amount and the other 

terms of this Settlement Agreement were negotiated in good faith by the Settling Parties, and 

reflect a settlement that was reached voluntarily after full investigation, consultation with 

experienced legal counsel and arms'-Iength negotiation; and 

IT IS FURTHER AGREED that this Agreement is made without any trial or 

adjudication or court finding on any issue of fact or law, and is not a final order of any court or 

governmental authority. Defendants acknowledge the facts set out in the Statement of Facts 

attached as Annex I to the Global Agreement; and 

IT IS FURTHER AGREED that this Settlement Agreement shall be construed 

and interpreted in accordance with the laws oft~e State of New York; and 
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IT IS FURTHER AGREED that, concurrent with delivery by counsel for Plaintiff 

to counsel for Defendants ofan executed copy of this Settlement Agreement, counsel for 

Plaintiff shall deliver to counsel for Defendants an executed Stipulation of Discontinuance with 

Prejudice in the form attached hereto as Exhibit A and that Defendants shall file said Stipulation 

of Discontinuance with Prejudice with the Clerk of the Court and need not give any further 

notice thereof to the Plaintiff; and 

IT IS FURTHER AGREED that this Settlement Agreement, including the Exhibit 

hereto, and the Global Agreement, including all attachments thereto, constitute the entire 

agreement between the Settling Parties concerning the Action and supersedes any prior 

communication, understanding, or agreement, whether written or oral, concerning said subject 

matter; and 

IT IS FURTHER AGREED that this Settlement Agreement shall not be amended, 

changed, or modified except by a writing signed by the Settling Parties; and 
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IT IS flJRTIIER AGREED that this Settlement Agreement may be executed in 

one or more counterparts. each of which shall be deemed 1111 original but all of which together 

sholl be deemed tu constitute one inslnJmcnt. 

Dated: Nuvember I CI. 20 J3 
New York, New York 

J.P. MORGAN SECURITIES LLC. (t1k'a 
"Bear. Stearns & Co. Inc."). JPMORGAN 
CHASE BANK. N.A .. EMe MORTGAGE 
LI.C (ilklll "EMe Mongage Corporation") 

! ;,)., ' --,-.<-/ 
BY:_il_, ,d ~. _ . ( ... .: ::::-~._- -

Stephen M. Cutler 
General Counsel 

B)~r/I;. d.iu-) 
:-:\haron L. Nelles y 
Sullivan & CWnlwclJ. LLP 

By:_C7rb~- y~ )~~ 
Jon~~Ul R. Tun l<! . 
Dchevoise & Plimpton. LLP 

ERIC T. SCIINEIDERMAN 
Attorney General of the Slate of New York 



 

  

EXECUTION COPY 

SETTLEMENT AGREEMENT AND RELEASE 

This SETTLEMENT AGREEMENT AND RELEASE (the “Agreement”) is entered into 
as of October 25, 2013 by and between (i) the Federal Housing Finance Agency (“FHFA” or 
“Plaintiff”), as Conservator of the Federal Home Loan Mortgage Corporation (“Freddie Mac”) 
and the Federal National Mortgage Association (“Fannie Mae,” and, together with Freddie Mac, 
“the GSEs”), Freddie Mac, and Fannie Mae, on the one hand, and (ii) JPMorgan Chase & Co., 
JPMorgan Chase Bank, N.A., J.P. Morgan Acceptance Corporation I, J.P. Morgan Mortgage 
Acquisition Corporation, J.P. Morgan Securities LLC (f/k/a J.P. Morgan Securities Inc.) 
(collectively, the “JPMorgan Legacy Entity Defendants”), Bear Stearns & Co., Inc., Bear Stearns 
Asset Backed Securities I LLC, EMC Mortgage LLC (f/k/a EMC Mortgage Corporation), 
Structured Asset Mortgage Investments II Inc. (collectively, the “Bear Stearns Legacy Entity 
Defendants”), WaMu Asset Acceptance Corporation, WaMu Capital Corporation, Washington 
Mutual Mortgage Securities Corporation, Long Beach Securities Corporation (collectively, the 
“WaMu/Long Beach Legacy Defendants,” and together with the JPMorgan Legacy Entity 
Defendants and the Bear Stearns Legacy Entity Defendants, “JPMorgan”), David Beck, Brian 
Bernard, Larry Breitbarth, Richard Careaga, Thomas W. Casey, Christine E. Cole, Art Den 
Heyer, David M. Duzyk, Stephen Fortunato, Katherine Garniewski, Keith Johnson, Rolland 
Jurgens, Joseph T. Jurkowski, Jr, William A. King, Suzanne Krahling, Thomas G. Lehmann, 
Kim Lutthans, Marc K. Malone, Thomas F. Marano, Jeffrey Mayer, Edwin F. McMichael, 
Samuel L. Molinaro, Jr, Michael B. Nierenberg, Diane Novak, Michael L. Parker, Matthew E. 
Perkins, John F. Robinson, Louis Schioppo, Jr, Jeffrey L. Verschleiser, Donald Wilhelm and 
David H. Zielke (collectively, the “JPMorgan Individual Defendants,” and, together with 
JPMorgan, the “JPMorgan Defendants”). The JPMorgan Defendants, together with FHFA and 
the GSEs, are referred to herein as the “Settling Parties,” with each a “Settling Party.”1 

WHEREAS, on September 6, 2008, the Director of FHFA placed Fannie Mae and 
Freddie Mac into conservatorships pursuant to the Housing and Economic Recovery Act of 2008 
(“HERA”); 

WHEREAS, on or about September 2, 2011, FHFA, in its capacity as Conservator for 
Fannie Mae and Freddie Mac, commenced an action against the JPMorgan Defendants in the 
United States District Court for the Southern District of New York, captioned Federal Housing 

Finance Agency v. JPMorgan Chase & Co., et al., No. 11 CIV. 6188 (the “JPMorgan Action”); 

WHEREAS, on or about September 2, 2011, FHFA, in its capacity as Conservator for 
Fannie Mae and Freddie Mac, commenced an action against JPMorgan Securities LLC (“JPMS”) 
and other defendants in the United States District Court for the Southern District of New York, 

                                                 
1  All terms with initial capitalization not otherwise defined herein shall have the meanings 

ascribed to them in Paragraph 1 herein. 
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captioned Federal Housing Finance Agency v. First Horizon Nat’l Corp., et al., No. 11 CIV. 
6193 (the “First Horizon Action”); commenced an action against JPMS and other defendants in 
the United States District Court for the Southern District of New York, captioned Federal 

Housing Finance Agency v. SG Americas, Inc., et al., No. 11 CIV. 6203 (the “SocGen Action”); 
and commenced an action against JPMS and other defendants in the Supreme Court of the State 
of New York, New York County, captioned Federal Housing Finance Agency v. Ally Financial 

Inc., et al., No. 652441/2011, which was removed to the United States District Court for the 
Southern District of New York on or about October 6, 2011, captioned Federal Housing Finance 

Agency v. Ally Financial Inc., et al., No. 11 CIV. 7010 (the “Ally Action”) (the JPMorgan, Ally, 
First Horizon, and SocGen Actions being referred to collectively as the “Actions”); 

WHEREAS, on or about June 13, 2012, FHFA served an Amended Complaint in the 
JPMorgan Action (the “JPMorgan Complaint”); on or about June 12, 2012, FHFA served an 
Amended Complaint in the Ally Action (the “Ally Complaint”); on or about June 28, 2012, 
FHFA served an Amended Complaint in the First Horizon Action (the “First Horizon 

Complaint”), and on or about June 28, 2012, FHFA served an Amended Complaint in the 
SocGen Action (the “SocGen Complaint”); 

WHEREAS, JPMorgan has determined that it is prepared to pay $1,026,806,628 in 
settlement of the claims asserted against the JPMorgan Legacy Defendants, $1,820,137,312 in 
settlement of the claims asserted against the Bear Stearns Legacy Defendants, and 
$1,153,056,060 in settlement of the claims asserted against the WaMu/Long Beach Legacy 
Defendants (for a total of four billion dollars ($4,000,000,000)) in settlement of the claims 
asserted against those entities in the Actions, relating to the Covered Securities, and FHFA has 
determined it is prepared to accept such amounts in exchange for such settlement and the 
releases and limitations set forth in this Agreement; 

WHEREAS, the Settling Parties have now reached an agreement to fully and finally 
compromise, resolve, dismiss, discharge, and settle each and every one of the Released Claims 
against each and every one of the Released Persons, to dismiss the JPMorgan Action with 
prejudice and on the merits, and to dismiss with prejudice the claims against JPMS in the Ally, 
First Horizon, and SocGen Actions; 

NOW, THEREFORE, for good and valid consideration, the receipt and sufficiency of 
which is hereby acknowledged by all Settling Parties hereto, the Settling Parties agree as 
follows: 

1. Definitions.  As used in this Agreement, the following terms shall have the 
following meanings: 

(a) “Affiliate” means, with respect to any specified Person, any other Person 
that, at the time of determination, directly or indirectly through one or more intermediaries, 
controls, is controlled by, or is under common control with such specified Person, where 
“control” means, as to any Person, the power to direct or cause the direction of the management, 
policies, or practices of such Person, whether through the ownership of voting securities, by 
contract or otherwise.  The terms “controlled by” and “under common control with” have 
correlative meanings. 
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(b) “Contract Claim” means any claim under a contract (including, without 
limitation, any claim under any Pooling and Servicing Agreement, Assignment and Recognition 
Agreement, or Mortgage Loan Purchase Agreement) alleging any breach or violation of any 
representation or warranty as to loans originated, purchased, acquired, transferred, or securitized 
regarding, or collateralizing, the Covered Securities, and which could result in an economic 
benefit to any Releasing Plaintiff Person by virtue of such person’s ownership of Covered 
Securities. 

(c) “Covered Securities” means all securities for which FHFA has brought 
claims against the JPMorgan Defendants in the Actions, which includes the securities that are 
listed in Exhibit A and all other securities, if any, that are the subject of claims against the 
JPMorgan Defendants in the Actions. 

(d) “Effective Date” means the date by which all Settling Parties have signed 
this Agreement. 

(e) “Future JPMorgan Party” means any Person that is not an Affiliate of any 
JPMorgan Legacy Entity Defendant as of the Effective Date, who, after the Effective Date, 
becomes an Affiliate of a JPMorgan Legacy Entity Defendant or merges with or into an Affiliate 
of a JPMorgan Morgan Legacy Entity Defendant. 

(f) “LIBOR Claims” means any claims relating to the London Interbank 
Offered Rate (“LIBOR”) that are associated with the Covered Securities or any other securities. 

(g) “Non-Settling Defendants” means, collectively, (i) all defendants in the 
Ally, First Horizon, SocGen, and Related Actions that are not Released Defendant Persons, (ii) 
any other person or entity later named as a defendant in the Ally, First Horizon, or SocGen 
Actions, other than the Released Defendant Persons, and (iii) any other person or entity that 
becomes liable (A) to Plaintiff, (B) to any defendants in the Ally, First Horizon, or SocGen 
Actions that is not JPMS, or (C) to any other alleged tortfeasor, by reason of judgment or 
settlement, or for any claims that arise out of, the Ally, First Horizon, or SocGen Actions, other 
than the Released Defendant Persons. 

(h) “Payment Date” means the date upon which both GSEs have received the 
Settlement Payment as set forth in Paragraph 2 of this Agreement. 

(i) “Person” means an individual, corporate entity, partnership, association, 
joint stock company, limited liability company, estate, trust, government entity (or any political 
subdivision or agency thereof) and any other type of business or legal entity; provided, however, 
that nothing in this definition or its use in this Agreement shall be construed to bind any 
governmental agency/entity other than FHFA in its capacity as Conservator for Fannie Mae and 
Freddie Mac, and the GSEs. 

(j) “Protective Order” means the First Amended Protective Order filed on 
January 11, 2013 in the Actions. 

(k) “Related Actions” means those actions listed in Exhibit B. 
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(l) “Released Claims” means, collectively, the Released Plaintiff Claims and 
the Released Defendant Claims. 

(m) “Released Defendant Claims” means any and all claims, demands, rights, 
liabilities, losses, obligations, duties, damages, costs, interests, debts, expenses, charges, 
penalties, sanctions, fees, attorneys’ fees, actions, potential actions, causes of action, suits, 
agreements, judgments, decrees, matters, issues and controversies of any kind, nature and 
description whatsoever that relate to the Covered Securities, (i) whether disclosed or undisclosed, 
known or unknown, accrued or unaccrued, matured or not matured, perfected or not perfected, 
choate or inchoate, liquidated or not liquidated, fixed or contingent, ripened or unripened; (ii) 
whether at law or equity, whether based on or arising under state, local, foreign, federal, 
statutory, regulatory, common, or other law or rule and upon any legal theory (including, but not 
limited to, claims arising under the federal securities laws), no matter how asserted; (iii) that 
previously existed, currently exist, or exist as of the Effective Date; (iv) that were, could have 
been, or may be asserted by any or all of the Releasing Defendant Persons against any or all of 
the Released Plaintiff Persons in the Actions, in any federal or state court, or in any other court, 
tribunal, arbitration, proceeding, administrative agency, or other forum in the United States or 
elsewhere; provided, however, that the Released Defendant Claims shall not include (i) any 
Contract Claims; (ii) any LIBOR Claims; or (iii) any claims to enforce this Agreement. 

(n) “Released Defendant Persons” means (i) each of the JPMorgan 
Defendants, along with each of the JPMorgan Defendants’ respective past and/or present 
Affiliates, subsidiaries, parents, general partners, limited partners, and any Person in which any 
JPMorgan Defendant has a controlling interest, and each such Person’s past and/or present 
principals, administrators, predecessors, successors, assigns, members, parents, subsidiaries, 
employees, officers, managers, directors, partners, limited partners, investment bankers, 
representatives, estates, divisions, financial advisors, estate managers, assigns, insurers and 
reinsurers, and (ii) Credit Suisse Securities (USA) LLC, Goldman, Sachs & Co., and RBS 
Securities Inc. (f/k/a Greenwich Capital Markets Inc.), solely in their capacities as underwriters 
for the Covered Securities at issue in the JPMorgan Action; provided, however, that the 
Releasing Plaintiff Persons are not releasing any claims against any Non-Settling Defendants, or 
any of their respective past and/or present Affiliates, subsidiaries, or parents.  For the avoidance 
of doubt, “Released Defendant Persons” does not include any Future JPMorgan Parties. 

(o) “Released Persons” means, collectively, the Released Plaintiff Persons and 
the Released Defendant Persons. 

(p) “Released Plaintiff Claims” means any and all claims, demands, rights, 
liabilities, losses, obligations, duties, damages, costs, interests, debts, expenses, charges, 
penalties, sanctions, fees, attorneys’ fees, actions, potential actions, causes of action, suits, 
agreements, judgments, decrees, matters, issues, and controversies of any kind, nature, and 
description whatsoever that relate to the Covered Securities, (i) whether disclosed or undisclosed, 
known or unknown, accrued or unaccrued, matured or not matured, perfected or not perfected, 
choate or inchoate, liquidated or not liquidated, fixed or contingent, ripened or unripened; 
(ii) whether at law or equity, whether based on or arising under state, local, foreign, federal, 
statutory, regulatory, common, or other law or rule and upon any legal theory (including, but not 
limited to, claims arising under the federal securities laws), no matter how asserted; (iii) that 
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previously existed, currently exist, or exist as of the Effective Date; (iv) that were, could have 
been, or may be asserted by any or all of the Releasing Plaintiff Persons against any or all of the 
Released Defendant Persons in the Actions, in any federal or state court, or in any other court, 
tribunal, arbitration, proceeding, administrative agency, or other forum in the United States or 
elsewhere; provided, however, that the Released Plaintiff Claims shall not include (i) any claims 
against any Person other than the Released Defendant Persons, including the Non-Settling 
Defendants; (ii) any Contract Claims; (iii) any LIBOR Claims, or (iv) any claims to enforce this 
Agreement. 

(q) “Released Plaintiff Persons” means each of (i) FHFA, solely in its 
capacity as Conservator of the GSEs; and (ii) the GSEs, along with each of the GSEs’ respective 
past and/or present principals, Affiliates, subsidiaries, parents, general partners, limited partners, 
and any Person in which the GSEs have a controlling interest, and each such Person’s past and/or 
present administrators, predecessors, successors, assigns, members, parents, subsidiaries, 
employees, principals, officers, managers, directors, partners, limited partners, investment 
bankers, representatives, estates, divisions, financial advisors, assigns, insurers, and reinsurers. 

(r) “Releasing Defendant Persons” means each of the JPMorgan Defendants 
and each and all of their respective successors in interest, predecessors, representatives, trustees, 
executors, administrators, agents, heirs, estates, assigns or transferees, immediate and remote, 
and any other Person who has the right, ability, standing, or capacity to assert, prosecute, or 
maintain on their behalf any of the Released Defendant Claims, whether in whole or in part; 
provided, however, that “Releasing Defendant Persons” shall not include any of the JPMorgan 
Defendants’ outside counsel. 

(s) “Releasing Plaintiff Persons” means (i) FHFA, solely in its capacity as 
Conservator of the GSEs; (ii) the GSEs; and (iii) each and all of FHFA and the GSEs’ respective 
successors in interest, predecessors, representatives, trustees, executors, administrators, agents, 
heirs, estates, assigns or transferees, immediate and remote, and any other Person who has the 
right, ability, standing, or capacity to assert, prosecute, or maintain on their behalf any of the 
Released Plaintiff Claims, whether in whole or in part; provided, however, that nothing in this 
definition or its use in this Agreement shall be construed to bind or constitute a release by any 
governmental agency/entity other than FHFA solely in its capacity as Conservator of Fannie Mae 
and Freddie Mac.  “Releasing Plaintiff Persons” shall not include any of FHFA’s or the GSEs’ 
outside counsel. 

(t) “Releasing Persons” means, collectively, the Releasing Plaintiff Persons 
and the Releasing Defendant Persons. 

2. Settlement Payment. 

(a) In consideration for the Plaintiff’s execution of this Agreement and the 
release of claims as set forth below, JPMorgan shall make or cause to be made, for the benefit of 
FHFA and the GSEs, a one-time, lump sum payment of four billion dollars ($4,000,000,000) (the 
“Settlement Payment”), payable to Freddie Mac and Fannie Mae, divided between them in 
accordance with FHFA’s written instructions.  JPMorgan shall make the Settlement Payment, or 
cause it to be made, within fifteen (15) business days of the Effective Date.   
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(b) In the event that (i) any of the Bar Orders is not entered or deemed 
effective materially in the form hereto and (ii) JPMS is found liable as proven at trial for (A) any 
claim for contribution or indemnity (whether styled as a claim for contribution, indemnity, or 
otherwise) from any Non-Settling Defendant that seeks to recover any part of any judgment 
entered against the Non-Settling Defendants in the Action in which the respective Bar Order is 
not entered or deemed effective materially in the form hereto and/or (B) any settlement reached 
by FHFA with any of the Non-Settling Defendants in the Action in which the respective Bar 
Order is not entered or deemed effective materially in the form hereto, the GSEs shall repay that 
portion of the Settlement Payment in such Action equal to any such judgment against JPMS.  

(c) Payment of the Settlement Payment shall constitute a full and valid 
discharge of the JPMorgan Defendants’ payment obligation pursuant to this Agreement and in 
connection with the settlement of the Actions.  

3. Full Consideration.  The Settling Parties agree that, apart from the Settlement 
Payment and the releases provided in Paragraphs 6 and 8 below, Plaintiff and the Releasing 
Plaintiff Persons are not entitled to any other payments or consideration from any of the 
Released Defendant Persons in respect of the Released Claims. 

4. No Admission   

(a) This Agreement does not constitute an admission by any of the JPMorgan 
Defendants of any liability or wrongdoing whatsoever, including, but not limited to, any liability 
or wrongdoing with respect to any of the allegations that were or could have been raised in the 
Actions.  The Parties agree that this Agreement is the result of a compromise within the 
provisions of the Federal Rules of Evidence, and any similar statutes or rules, and shall not be 
used or admitted in any proceeding for any purpose including, but not limited to, as evidence of 
liability or wrongdoing by any JPMorgan Defendant, nor shall it be used for impeachment 
purposes, to refresh recollection, or any other evidentiary purpose, nor shall it be construed as, or 
deemed to be evidence of, an admission or concession that Plaintiff, the GSEs, or any other 
person or entity, has or has not suffered any damage, or that the JPMorgan Defendants bear any 
responsibility for any alleged damages; provided, however, that this paragraph shall not apply to 
any claims to enforce this Agreement.  

(b) Nothing in this Agreement shall be used as an admission or concession 
that JPMorgan Chase Bank, N.A., or any other JPMorgan Defendant, contractually assumed or is 
otherwise liable for any alleged liabilities or wrongdoing of Washington Mutual Bank (“WMB”), 
or otherwise waived any alleged contractual right unless expressly released herein or expressly 
released in any related agreement. 

5. Additional Conditions: 

(a) No later than one (1) business day from the Effective Date, the Settling 
Parties shall jointly file a motion to stay all proceedings in the JPMorgan Action.  

(b) No later than one (1) business day from the Payment Date, the Settling 
Parties shall jointly file a stipulation of voluntary dismissal with prejudice of the JPMorgan 
Action pursuant to Fed. R. Civ. P. 41(a)(1)(A)(ii), in the form attached hereto as Exhibit C1. 



 

7 
 

(c) No later than five (5) business days from the Payment Date, FHFA and 
JPMS shall jointly file a motion for voluntary dismissal with prejudice and entry of a bar order as 
to JPMS in the Ally, First Horizon, and SocGen Actions pursuant to Fed. R. Civ. P. 21 and/or 
41(a)(2) in the forms attached hereto as Exhibits C2, C3, and C4, respectively (together with the 
stipulation of voluntary dismissal in the JPMorgan Action, the “Orders of Voluntary Dismissal 
and Bar Orders”).  Confidential Exhibits D1, D2, and D3 serve as the Confidential Schedules 
associated with the Ally, First Horizon, and SocGen Actions, respectively, as referenced in 
Exhibits C2, C3, and C4.  For the avoidance of doubt, the motions for entry of the Orders of 
Voluntary Dismissal and Bar Orders are not intended to dismiss any claims by Plaintiff against 
any Non-Settling Defendants, and, more specifically, are not intended to dismiss any claims by 
Plaintiff in the Related Actions, including with respect to any of the Covered Securities. 

(d) No later than one (1) business day from the Effective Date, the JPMorgan 
Defendants will withdraw from any joint defense agreement applicable to any of the Actions or 
Related Actions and cease all efforts to assist Non-Settling Defendants or any third party with 
regard to any of the Actions or Related Actions, except as required by law or under order of a 
court of competent jurisdiction; provided, however, that nothing herein shall prevent any 
JPMorgan Individual Defendant who was subsequently employed by any Non-Settling 
Defendant from assisting that Non-Settling Defendant or otherwise carrying out the employee’s 
duties toward that Non-Settling Defendant. 

(e) The JPMorgan Defendants (i) agree not to file, join, or provide any 
material assistance or support to any Non-Settling Defendant in the Ally, First Horizon, SocGen 
or Related Actions, including, without limitation, any petition for certiorari, merits brief, amicus 
brief, or otherwise in support of any proceedings before the United States Supreme Court or the 
United States Court of Appeals for the Second Circuit, regarding the decision in Federal 

Housing Finance Agency v. UBS Americas, Inc., 712 F.3d 136 (2d Cir. 2013) (the “UBS 
Decision”); (ii) agree to withdraw from all proceedings regarding the UBS Decision within five 
(5) calendar days of the Effective Date; (iii) agree not to share any work product related to the 
Actions or the Related Actions with any Non-Settling Defendant or with any defendant in the 
Related Actions; and (iv) agree to not file or join in any further legal, administrative, regulatory, 
or other governmental proceedings regarding the Released Claims; provided, however, that 
nothing herein shall prevent the JPMorgan Defendants from complying with requests from Non-
Settling Defendants pursuant to Rule 45 of the Federal Rules of Civil Procedure or responding to 
requests by the Non-Settling Defendants that are administrative or ministerial in nature for 
information.  Nothing in this paragraph will be construed to prevent any trade association of 
which any JPMorgan Defendant is a member from taking any position with respect to the UBS 
Decision or other matters referenced herein; except that no JPMorgan Defendant shall directly or 
indirectly advocate for or participate in the taking of a position on any such matter by any such 
trade association. 

6. Release by the Releasing Plaintiff Persons.  In exchange for the Settlement 
Payment and the release provided by the Releasing Defendant Persons, each and every one of the 
Releasing Plaintiff Persons shall upon the Effective Date (a) have and be deemed by operation of 
law to have completely, fully, finally, and forever dismissed, released, relinquished and 
discharged with prejudice each and every one of the Released Defendant Persons from any and 
all of the Released Plaintiff Claims; (b) forever be barred and enjoined from filing, commencing, 
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intervening in, instituting, maintaining, prosecuting, or seeking relief (including, but not limited 
to, filing an application or motion for preliminary or permanent injunctive relief) in any other 
lawsuit, arbitration, or other proceeding in any jurisdiction that asserts any of the Released 
Plaintiff Claims against any or all of the Released Defendant Persons except as provided in 
Paragraph 7 herein; and (c) have and be deemed to have covenanted not to sue any of the 
Released Defendant Persons with respect to any of the Released Plaintiff Claims except as 
provided in Paragraph 7 herein. 

7. Covenants by the Plaintiff.  Effective upon execution of this Agreement, FHFA, 
subject explicitly to its statutory obligations, and the GSEs, on behalf of themselves and all of the 
Releasing Plaintiff Persons, hereby covenant and agree that: 

(a) No Releasing Plaintiff Person shall commence, assert, file, or initiate any 
Released Plaintiff Claim, including (but not limited to) by way of third-party claim, cross-claim, 
or counterclaim, or by right of representation or subrogation, against any of the Released 
Defendant Persons. 

(b) No Releasing Plaintiff Person shall participate in bringing or pursuing any 
Released Plaintiff Claim against any Released Defendant Person; provided, however, that a 
Releasing Plaintiff Person shall not be precluded from assisting any government agency in 
investigating or pursuing any claims against any Released Defendant Person.   

(c) Nothing in this Agreement shall prevent FHFA from seeking third-party 
discovery, subject to Paragraph 14, from any Released Defendant Person in any action or 
proceeding, except that FHFA shall not seek third-party discovery from the JPMorgan Individual 
Defendants or any current or former employee of the JPMorgan Legacy Entity Defendants in the 
Actions or Related Actions, unless such discovery relates to such individual’s employment by or 
work for an entity other than one of the JPMorgan Legacy Entity Defendants.  For the avoidance 
of doubt, nothing in this Agreement shall relieve any Released Defendant Person from any 
obligation or requirement under Rule 45 of the Federal Rules of Civil Procedure.  Released 
Defendant Persons reserve the right to seek costs from FHFA for any such third-party discovery.   

8. Release by the Releasing Defendant Persons.  In exchange for the release 
provided by the Releasing Plaintiff Persons and the dismissal with prejudice of the JPMorgan 
Action and the claims against JPMS in the Ally, First Horizon, and SocGen Actions, each and 
every one of the Releasing Defendant Persons shall upon the Effective Date (a) have and be 
deemed by operation of law completely, fully, finally, and forever to have dismissed, 
relinquished, released, and discharged with prejudice each and every one of the Released 
Plaintiff Persons from any and all of the Released Defendant Claims; (b) forever be barred and 
enjoined from filing, commencing, intervening in, participating in, instituting, maintaining, 
prosecuting, or seeking relief (including, but not limited to, filing an application or motion for 
preliminary or permanent injunctive relief) in any other lawsuit, arbitration, or other proceeding 
in any jurisdiction that asserts any of the Released Defendant Claims against any or all of the 
Released Plaintiff Persons; and (c) have and be deemed to have covenanted not to sue any of the 
Released Plaintiff Persons with respect to any of the Released Defendant Claims. 
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9. Judgment Reduction and Release of Claims. 

(a) In the event Plaintiff obtains a judgment against any of the Non-Settling 
Defendants in the Ally, First Horizon, or SocGen Actions, Plaintiff agrees to reduce any such 
judgment or judgments, and to provide the Non-Settling Defendant against which such 
judgment(s) has been obtained a judgment credit, in an amount that is the greater of the amount 
of the Settlement Payment allocated by Plaintiff to the security at issue, as set forth on the 
confidential schedule attached as Confidential Exhibits D1, D2, or D3, or the proportionate share 
of JPMS’ fault in such action, as proven at trial, whichever is larger. 

(b) Each of the Settling Parties acknowledges that it has been advised 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 any law of any state or territory 
of the United States, or principle of common law, which is similar, comparable, or equivalent to 
the provisions of the California Civil Code Section 1542, including that provision itself, which 
reads as follows: 

“A GENERAL RELEASE DOES 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.” 

The Parties acknowledge that inclusion of the provisions of this Section to this Agreement was a 
material and separately bargained for element of this Agreement. 

10. Covenants by the JPMorgan Defendants.  Effective upon execution of this 
Agreement, the JPMorgan Defendants, on behalf of themselves and all of the Releasing 
Defendant Persons, hereby covenant and agree that: 

(a) No Releasing Defendant Person shall commence, assert, file, or initiate 
any Released Defendant Claim, including (but not limited to) by way of third-party claim, cross- 
claim or counterclaim or by right of representation or subrogation, against any of the Released 
Plaintiff Persons. 

(b) No Releasing Defendant Person shall participate in bringing or pursuing 
any Released Defendant Claim against any Released Plaintiff Person. 

(c) No Releasing Defendant Person shall interfere with FHFA’s prosecution 
of any claims FHFA has asserted or may assert in the Ally, First Horizon, SocGen, or Related 
Actions. 

(d) In the Ally, First Horizon, SocGen, and Related Actions, the Releasing 
Defendant Persons shall, subject to all assertions of privilege, work product, and relevance, and 
conditioned upon compliance with reasonable confidentiality provisions, use all reasonable 
efforts to comply with any subpoenas pursuant to Rule 45 of the Federal Rules of Civil 
Procedure served upon them by any of the Released Plaintiff Persons relating to claims as to the 
Non-Settling Defendants. 
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(e) Neither JPMorgan Chase Bank, N.A. nor any other JPMorgan Defendant 
or Future JPMorgan Party shall seek indemnification, contribution, or recovery of any of the 
amounts paid pursuant to this Agreement from the FDIC in its corporate capacity, whether under 
the September 25, 2008 Purchase and Assumption Agreement or otherwise, including through 
claims that increase the financial obligations of the FDIC in its corporate capacity. 

11. Protective Order.  The obligations and benefits conferred in the Protective Order, 
governing confidentiality of information and documents entered in the Actions, shall remain in 
effect after the Effective Date, subject to the provisions of this Agreement. 

12. Representations and Warranties.  Each Settling Party represents and warrants that: 

(a) it has the full legal authority, right, and capacity to enter into this 
Agreement on its behalf and to bind the Settling Party to perform its obligations hereunder, 
including any third-party authorization necessary to release the claims being released hereunder. 
This Agreement has been duly and validly executed and delivered by such Settling Party and, 
assuming due authorization, execution, and delivery by the other Settling Party, constitutes a 
legal, valid, and binding obligation of such Settling Party, enforceable against such Settling Party 
in accordance with its terms, subject to laws of general application relating to bankruptcy, 
insolvency, and the relief of debtors, and rules of law governing specific performance, injunctive 
relief, or other equitable remedies; 

(b) the execution and delivery of this Agreement, the performance by such 
Settling Party of its obligations hereunder and the consummation of the transactions 
contemplated hereby, will not: (i) result in the violation by such Settling Party of any statute, 
law, rule, regulation, or ordinance or any judgment, decree, order, writ, permit, or license of any 
governmental or regulatory authority applicable to such Settling Party; or (ii) require such 
Settling Party to obtain any consent, approval, or action of, make any filing with, or give any 
notice to, any person, which action has not already been undertaken and accomplished by such 
Settling Party; 

(c) notwithstanding anything else in this Agreement, and consistent with the 
definition of Releasing Persons, no Released Claim is hereby released against any Released 
Person (to the extent such Released Person otherwise has a Released Claim) where such 
Released Person does not itself release Released Claims as provided in Paragraphs 6 and 8 
above; 

(d) it has not assigned, subrogated, pledged, loaned, hypothecated, conveyed, 
or otherwise transferred, voluntarily or involuntarily, to any other person or entity, the Released 
Claims, or any interest in or part or portion thereof, specifically including any rights arising out 
of the Released Claims; and 

(e) it has read and understands this Agreement and it has had the opportunity 
to consult with its attorneys before signing it. 

13. Authority.  By signing this Agreement, each Settling Party, or its counsel as 
applicable, represents and warrants that it has full authority to enter into this Agreement and to 
bind itself, or its client, to this Agreement. 
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14. Conservator Subpoenas.  FHFA will not seek to enforce any existing subpoenas 
issued based on its status as Conservator (“Conservator Subpoenas”) to the extent those 
subpoenas seek documents relating to the Released Plaintiff Claims.  However, to the extent that 
the Conservator Subpoenas are necessary to pursue Contract Claims or claims against parties 
other than the JPMorgan Defendants, FHFA may continue to enforce such subpoenas, 
specifically FRE-009, FRE-016, FRE-029, FRE-037, FRE-038, FNM-011, FNM-016, FNM-017, 
FNM-018, FNM-029, and FNM-031.  To the extent that any Contract Claim is settled on or 
following the Effective Date, FHFA will not seek to enforce any existing Conservator Subpoenas 
as they relate to that Contract Claim, except as necessary to pursue claims against parties other 
than the JPMorgan Defendants. 

15. Claims Not Released; Covenants Not To Apply.  Nothing in this Agreement shall 
be construed to release any claims of or against any Future JPMorgan Party; provided, however, 
that the covenants and conditions in Paragraphs 5(d), 5(e), 10(c), 10(d), and 10(e) shall apply to 
any Future JPMorgan Party or to JPMorgan with respect to conduct relating to such Future 
JPMorgan Party. 

16. Entire Agreement.  This Agreement constitutes the entire agreement among the 
Settling Parties and overrides and replaces all prior negotiations and terms proposed or 
discussed, whether in writing or orally, about the subject matter hereof.  No modification of this 
Agreement shall be valid unless it is in writing, identified as an amendment to the Agreement, 
and signed by all Settling Parties hereto.  No party to this Agreement may seek to revoke the 
Agreement, or otherwise avoid its obligations hereunder, based upon any decisions or orders by 
any court of competent jurisdiction in the Actions or in the Related Actions issued after the 
Effective Date. 

17. Jurisdiction.  All parties hereto submit to the personal jurisdiction of the United 
States District Court for the Southern District of New York, or to the Supreme Court of New 
York for New York County in the event that federal jurisdiction is lacking, for purposes of 
implementing and enforcing the settlement embodied in this Agreement. The Settling Parties 
otherwise expressly reserve their jurisdictional rights to any action, suit, or proceeding 
commenced outside the terms of this Agreement. 

18. Necessary Actions.  Each of the Settling Parties hereto agrees to execute and 
deliver, or to cause to be executed and delivered, all such instruments, and to take all such action 
as the other Settling Parties may reasonably request, in order to effectuate the intent and purposes 
of, and to carry out the terms of, this Agreement. 

19. Choice of Law.  This Agreement is governed by, and shall be construed in 
accordance with, the laws of the State of New York without regard to conflicts of law principles. 

20. Costs and Expenses.  Each Settling Party shall bear its own costs and expenses, 
including any and all legal and expert fees, incurred in connection with this Agreement and the 
Actions, except to the extent agreed among the Settling Parties prior to the Effective Date. 



 

12 
 

21. Notices.  Notices required by this Agreement shall be communicated by email and 
any form of overnight mail or in person to: 

 Philippe Z. Selendy (philippeselendy@quinnemanuel.com) 
 Manisha M. Sheth (manishasheth@quinnemanuel.com) 
 Andrew R. Dunlap (andrewdunlap@quinnemanuel.com) 
 Jordan A. Goldstein (jordangoldstein@quinnemanuel.com) 
 Quinn Emanuel Urquhart & Sullivan, LLP 
 51 Madison Avenue, 22nd Floor 
 New York, New York 10010 
 

 Marc E. Kasowitz (mkasowitz@kasowitz.com ) 
 Hector Torres (htorres@kasowitz.com) 
 Christopher P. Johnson (cjohnson@kasowitz.com) 
 Michael Hanin (mhanin@kasowitz.com ) 
 Kanchana Wangkeo Leung (kleung@kasowitz.com) 
 Kasowitz, Benson, Torres & Friedman LLP 
 1633 Broadway 

New York, New York 10019  

Attorneys for Plaintiff Federal Housing Finance Agency,  

Fannie Mae, and Freddie Mac 

 
Sharon L. Nelles (nelless@sullcrom.com) 
Penny Shane (shanep@sullcrom.com) 
Sullivan & Cromwell LLP 
125 Broad Street 
New York, New York  10004 

Attorneys for the JPMorgan Defendants 

22. Arm’s Length Negotiation.  This Agreement is the result of arm’s-length 
negotiation between the Settling Parties and all Settling Parties have contributed substantially 
and materially to the preparation of this Agreement.  No provision of this Agreement shall be 
interpreted or construed against any Settling Party because that Settling Party or its legal 
representative drafted that particular provision.  Any captions and headings contained in this 
Agreement are for convenience of reference only and are not to be considered in construing this 
Agreement. 

23. Binding on Successors.  Upon execution by the Settling Parties, this Agreement is 
binding upon, and shall inure to the benefit of, the Settling Parties, their successors, assigns, 
heirs, executors, legal representatives and administrators. 

24. Non-Waiver. 

(a) Any failure by any Settling Party to insist upon the strict performance by 
any other Settling Party of any of the provisions of this Agreement shall not be deemed a waiver 
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of any of the provisions hereof, and such Settling Party, notwithstanding such failure, shall have 
the right thereafter to insist upon the strict performance of any and all of the provisions of this 
Agreement to be performed by such other Settling Party. 

(b) No waiver, express or implied, by any Settling Party of any breach or 
default in the performance by the other Settling Party of its obligations under this Agreement 
shall be deemed or construed to be a waiver of any other breach, whether prior, subsequent or 
contemporaneous, under this Agreement. 

25. Counterparts.  This Agreement may be executed in multiple counterparts, which 
shall be deemed an original but all of which together shall constitute one and the same 
instrument.  Signatures exchanged by facsimile or .pdf shall be valid and effective as original 
signatures. 

26. Exhibits.  All of the exhibits attached to this Agreement are material and integral 
parts hereof and are hereby incorporated by reference as if fully set forth herein. 

27. Consummation.  The Settling Parties and their respective counsel agree to 
cooperate fully with one another in order to effect the consummation of the settlement of the 
Actions. 

 



IN WITNESS WHEREOF. the Settling Parties execute this Agrccmcnl as oflhc date 
fll'St above referenced wilh the inlenllo be bound by ilS tenns and conditions. 

FEDERAL HOUSING FINANCE AGENCY. 
AS CONSERVATOR FOR THE FEDERAL 
NATIONAL MORTGAGE ASSOCIATION 
AND THE FEDERAL HOME LOAN 
MORTGAGE CORPORATION 

By: ~~c....l 
Alfred M. lard 
General Counsel 

Dated: October 25 , 2 013 

FEDERAL HOME LOAN MORTGAGE 
CORPORATION . 

By: /M1t(k~~ 
William H. M~O.vid 
Executive Vice President and General Counsel 

Dated: October 25, 2013 

FEDERAL NATIONAL MORTGAGE 
ASSOCIATION 

By: fr~~ 
Bradley Lemuu; 
Executive Vice President, General Counsel. and 
Corporate Secretary 

Dakd: __ ~o~c~t~oobcee~r~2~5~1~2~OU1~3~ __ 
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JPMORGAN CHASE'" CO. 
JPMORGAN CHASE BANK N.A.. 
J.P. MORGAN ACCEPTANCE 

CORPORATION I 
J.P. MORGAN MORTGAGE 

ACQUISITION CORPORATION 
J.P. MORGAN SECURITIES LLC 
BEAR STEARNS'" CO., INC. 
BEAR STEARNS ASSET BACKED 

SECURITIES I LLC 
EMC MORTGAGE LLC 
STRUCTURED ASSET MORTGAGE 

INVESTMENTS n INC. 

By: dlJkh~ 
St~en M. Cutler . 
General Counsel 
JPMorgan Chase &. Co. 

Dated: October 25, 2013 



WASHINGTON MUTUAL MORTGAGE 
SECURITt~ORPORA TION 

By: l.,,\,C-< 
.Anthony J. Horan ~ 
Vice President and Assistant Secretary 
Dated: 6 C +0 bH d-<; d-. 0 I? , 

WAMU ASSET ACCEPTANCE 
CORPORATION 

By: (5m\'Zt" 
Anthony J. Horan 
Vice President and Assistant Secretary 

Dated: 0(+0 bo[ d.-S', d--013 

WAMU CAPITAL CORPORATION 

By: Th'''I\.'~ __ _ 
Anthony J. Horan 
Vice President and Assistant Secretary 

Dated: 0 c"+ .. bee Cl-.' I :lo13 

LONG BEACH SECURITIES 
CORPORATION 

By: ( 1trv!\ \. 
Anthony J. Horan 
Vice President and Assistant Secretary 

15 

DAVID BECK 
BRIAN BERNARD 
LARRY BREITBARTH 
RICHARD CAREAGA 
THOMAS W. CASEY 
CHRISTINE E. COLE 
ART DEN HEYER 
DA VlD M. DUZYK 
STEPHEN FORTUNATO 
KATHERINE GARNIEWSKI 
KEITH JOHNSON 
ROLLAND JURGENS 
JOSEPH T. JURKOWSKI, JR 
WILLIAM A. KING 
SUZANNE KRAHLING 
THOMAS G. LEHMANN 
KIM LUTTHANS 
MARC K. MALONE 
THOMAS F. MARANO 
JEFFREY MAYER 
EDWI N F. MCMICHAEL 
SAMUEL L. MOLINARO, JR 
MICHAEL B. NIERENBERG 
DIANE NOVAK 
MICHAEL L. PARKER 
MATTHEW E. PERKINS 
JOHN F. ROBINSON 
LOUIS SCHIOPPO, JR 
JEFFREY L. VERSCHLEISER 
DONALD WILHELM 
DAVID H. ZIELKE 

BY .,d..luvt..rn/.IJ AA '\ 

sharonL~~ 
Sullivan & Cromwell LLP 

Dated: odObP[ ~ t;"", <1-0' 3. 



 

   
 

Exhibit A 
 

THE COVERED SECURITIES 

 
 

Security Name CUSIP Action 

AABST 2005-5 2A 00764MHD2 JPMorgan 

AHM 2005-1 6A 02660TDH3 JPMorgan 

AHM 2005-4 4A 02660TGV9 JPMorgan 

ARSI 2006-M2 A1 04013BAR3 JPMorgan 

BALTA 2005-10 22A1 07386HZE4 JPMorgan 

BALTA 2005-10 23A1 07386HZG9 JPMorgan 

BALTA 2006-1 21A1 07386HB75 JPMorgan 

BALTA 2006-2 22A1 07386HF30 JPMorgan 

BALTA 2006-3 21A1 07386HK83 JPMorgan 

BALTA 2006-4 12A1 073871AC9 JPMorgan 

BALTA 2006-4 31A1 073871BL8 JPMorgan 

BSABS 2005-HE12 2A 0738795P9 JPMorgan 

BSABS 2006-AQ1 12A 07389PAD2 JPMorgan 

BSABS 2006-HE10 22A 07389RAR7 JPMorgan 

BSABS 2006-HE10 23A 07389RAS5 JPMorgan 

BSABS 2006-HE2 2A 07387UEL1 JPMorgan 

BSABS 2006-HE4 2A 07388AAD6 JPMorgan 

BSABS 2006-HE5 2A 07388CAD2 JPMorgan 

BSABS 2006-HE7 2A 07388HAR0 JPMorgan 

BSABS 2006-HE8 22A 07388JAR6 JPMorgan 

BSABS 2006-HE9 2A 07389MAD9 JPMorgan 

BSABS 2006-HE9 3A 07389MAE7 JPMorgan 

BSABS 2007-FS1 2A 073855AG3 JPMorgan 

BSABS 2007-HE1 22A 07389UAR0 JPMorgan 

BSABS 2007-HE1 23A 07389UAS8 JPMorgan 

BSABS 2007-HE2 22A 07389YAE1 JPMorgan 

BSABS 2007-HE2 23A 07389YAF8 JPMorgan 

BSABS 2007-HE3 2A 073852AE5 JPMorgan 

BSABS 2007-HE3 3A 073852AF2 JPMorgan 

BSABS 2007-HE4 2A 07386RAE9 JPMorgan 

BSABS 2007-HE5 2A 073859AE0 JPMorgan 

BSABS 2007-HE5 3A 073859AF7 JPMorgan 

BSABS 2007-HE6 2A 07387YAE3 JPMorgan 

BSABS 2007-HE7 2A1 07387VAC3 JPMorgan 

BSABS 2007-HE7 3A1 07387VAE9 JPMorgan 

BSMF 2006-SL5 2A 07401HAB8 JPMorgan 

BSMF 2006-SL6 2A 07400LAT1 JPMorgan 

BSMF 2007-AR3 22A1 07401VAS0 JPMorgan 

BSMF 2007-SL1 2A 07401PAB0 JPMorgan 
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BSMF 2007-SL2 2A 07401RAB6 JPMorgan 

CBASS 2006-CB2 AV 12498NAW3 JPMorgan 

CBASS 2006-CB7 A1 12479DAA6 JPMorgan 

GPMF 2005-AR5 2A1 39538WEE4 JPMorgan 

GPMF 2006-AR3 2A1 39538WHA9 JPMorgan 

GPMF 2006-AR3 2A2 39538WHB7 JPMorgan 

JPALT 2005-A2 2A1 46627MBS5 JPMorgan 

JPALT 2007-A2 11A1 466278AA6 JPMorgan 

JPMAC 2005-FRE1 A1 46626LBU3 JPMorgan 

JPMAC 2005-OPT2 A1A 46626LEF3 JPMorgan 

JPMAC 2005-WMC1 A1 46626LBD1 JPMorgan 

JPMAC 2006-ACC1 A1 46628RAA3 JPMorgan 

JPMAC 2006-CH1 A1 46629TAA8 JPMorgan 

JPMAC 2006-CH2 AV1 46629QAS5 JPMorgan 

JPMAC 2006-CW1 A1A 46628MAA4 JPMorgan 

JPMAC 2006-CW2 AV1 46629BAN9 JPMorgan 

JPMAC 2006-FRE1 A1 46626LFX3 JPMorgan 

JPMAC 2006-FRE2 A1 46626LGX2 JPMorgan 

JPMAC 2006-HE1 A1 46626LGT1 JPMorgan 

JPMAC 2006-HE2 A1 46625SAA4 JPMorgan 

JPMAC 2006-HE3 A1 46629VAA3 JPMorgan 

JPMAC 2006-NC1 A1 46626LJL5 JPMorgan 

JPMAC 2006-NC2 A1A 46629HAA4 JPMorgan 

JPMAC 2006-RM1 A1A 46629NAA1 JPMorgan 

JPMAC 2006-RM1 A1B 46629NAB9 JPMorgan 

JPMAC 2006-WMC1 A1 46626LJK7 JPMorgan 

JPMAC 2006-WMC2 A1 46628TAA9 JPMorgan 

JPMAC 2006-WMC3 A1MZ 46629KAB5 JPMorgan 

JPMAC 2006-WMC3 A1SS 46629KAA7 JPMorgan 

JPMAC 2006-WMC4 A1A 46630BAA4 JPMorgan 

JPMAC 2006-WMC4 A1B 46630BAB2 JPMorgan 

JPMAC 2007-CH2 AV1 46630MAS1 JPMorgan 

JPMAC 2007-CH3 A1A 46630XAA6 JPMorgan 

JPMAC 2007-CH3 A1B 46630XAB4 JPMorgan 

JPMAC 2007-CH4 A1 46630CAA2 JPMorgan 

JPMAC 2007-CH5 A1 46631KAA3 JPMorgan 

JPMMT 2006-A3 1A1 46628KAA8 JPMorgan 

LBMLT 2005-3 1A 542514NT7 JPMorgan 

LBMLT 2006-1 1A 542514RH9 JPMorgan 

LBMLT 2006-10 1A 54251YAA6 JPMorgan 

LBMLT 2006-11 1A 542512AA6 JPMorgan 

LBMLT 2006-2 1A 542514TQ7 JPMorgan 

LBMLT 2006-3 1A 542514UG7 JPMorgan 

LBMLT 2006-4 1A 54251MAA2 JPMorgan 

LBMLT 2006-5 1A 54251PAA5 JPMorgan 
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LBMLT 2006-6 1A 54251RAA1 JPMorgan 

LBMLT 2006-7 1A 54251TAA7 JPMorgan 

LBMLT 2006-8 1A 54251UAA4 JPMorgan 

LBMLT 2006-9 1A 54251WAA0 JPMorgan 

LBMLT 2006-WL1 1A1 542514QP2 JPMorgan 

LBMLT 2006-WL1 1A2 542514QQ0 JPMorgan 

LBMLT 2006-WL2 1A 542514RZ9 JPMorgan 

LBMLT 2006-WL3 1A 542514SS4 JPMorgan 

LUM 2006-3 22A1 55027AAD2 JPMorgan 

NCMT 2007-1 1A1 65106FAA0 JPMorgan 

PCHLT 2005-4 2A1 71085PDF7 JPMorgan 

SACO 2007-1 A2 785814AB0 JPMorgan 

SACO 2007-2 A2 78581NAB8 JPMorgan 

SAMI 2006-AR4 1A1 86360QAA3 JPMorgan 

WAMU 2007-OA3 1A 93364AAA0 JPMorgan 

WMABS 2006-HE1 1A 92925CEP3 JPMorgan 

WMABS 2006-HE3 1A 93934MAA5 JPMorgan 

WMABS 2006-HE4 1A 93934QAA6 JPMorgan 

WMABS 2006-HE5 1A 93934XAA1 JPMorgan 

WMABS 2007-HE1 1A 93935KAA8 JPMorgan 

WMABS 2007-HE2 1A 93934TAA0 JPMorgan 

WMALT 2005-10 1CB 93934FFY3 JPMorgan 

WMALT 2005-9 1CB 93934FEL2 JPMorgan 

WMALT 2006-AR4 1A 939345AA2 JPMorgan 

WMALT 2006-AR4 2A 939345AB0 JPMorgan 

WMALT 2006-AR4 3A 939345AC8 JPMorgan 

WMALT 2006-AR5 1A 93935AAA0 JPMorgan 

WMALT 2006-AR5 2A 93935AAB8 JPMorgan 

WMALT 2006-AR8 1A 93935LAA6 JPMorgan 

WMALT 2006-AR9 1A 939346AA0 JPMorgan 

WMALT 2007-OA1 1A 93935NAA2 JPMorgan 

WMALT 2007-OA2 1A 93935QAA5 JPMorgan 

WMALT 2007-OA3 1A 939355AA1 JPMorgan 

WMALT 2007-OA3 3A 939355AC7 JPMorgan 

WMHE 2007-HE1 1A 933631AA1 JPMorgan 

WMHE 2007-HE2 1A 92926SAA4 JPMorgan 

WMHE 2007-HE3 1A 93364EAA2 JPMorgan 

WMHE 2007-HE4 1A 93363XAA1 JPMorgan 

RAMP 2005-EFC6 A2 76112BL32 Ally 

RAMP 2005-RS9 AII 76112BL99 Ally 

RASC 2005-KS10 A2 75405WAD4 Ally 

RASC 2007-KS2 AII 74924WAE7 Ally 

RASC 2007-KS3 AII 74924YAE3 Ally 

FHAMS 2005-AA12 2A1 32051GQ81 First Horizon 

SGMS 2006-FRE2 A1 784208AA8 SocGen 



 

  

Exhibit B 

THE RELATED ACTIONS 

Federal Housing Finance Agency v. Bank of America Corp., et al., 11 CIV. 6195 (S.D.N.Y.) 

Federal Housing Finance Agency v. Barclays Bank PLC, et al., 11 CIV. 6190 (S.D.N.Y.) 

Federal Housing Finance Agency v. Countrywide Financial Corp., et al., No. 12 CIV. 1059 
(C.D. Cal.) 
 
Federal Housing Finance Agency v. Credit Suisse Holdings (USA), Inc., et al., 11 CIV. 6200 
(S.D.N.Y.) 

Federal Housing Finance Agency v. Deutsche Bank AG, et al., 11 CIV. 6192 (S.D.N.Y.) 

Federal Housing Finance Agency v. Goldman, Sachs & Co., et al., 11 CIV. 6198 (S.D.N.Y.)  

Federal Housing Finance Agency v. HSBC North America Holdings, Inc., et al., 11 CIV. 6189 
(S.D.N.Y.) 

Federal Housing Finance Agency v. Merrill Lynch & Co., Inc., et al., 11 CIV. 6202 (S.D.N.Y.) 

Federal Housing Finance Agency v. Morgan Stanley, et al., 11 CIV. 6739 (S.D.N.Y.) 

Federal Housing Finance Agency v. Nomura Holding America, Inc., et al., 11 CIV. 6201 
(S.D.N.Y.) 

Federal Housing Finance Agency v. Royal Bank of Scotland Group plc, 11 CIV. 01383 (D. 
Conn.) 
 



 

  

Exhibit C1 

UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF NEW YORK 

 

 
FEDERAL HOUSING FINANCE AGENCY, AS 
CONSERVATOR FOR THE FEDERAL NATIONAL 
MORTGAGE ASSOCIATION AND THE FEDERAL 
HOME LOAN MORTGAGE CORPORATION, 
 

Plaintiff, 

-against- 
 
JPMORGAN CHASE & CO., et al., 
 

Defendants. 
 

 

 

  

            11 Civ. 6188 (DLC) 

 
 
 
 

 

STIPULATION OF VOLUNTARY DISMISSAL WITH PREJUDICE 

 

WHEREAS Plaintiff, Federal Housing Finance Agency, and Defendants JPMorgan 

Chase & Co., JPMorgan Chase Bank N.A., J.P. Morgan Acceptance Corporation I, J.P. Morgan 

Mortgage Acquisition Corporation, J.P. Morgan Securities LLC (f/k/a J.P. Morgan Securities 

Inc.), Bear Stearns & Co., Inc., Bear Stearns Asset Backed Securities I LLC, EMC Mortgage 

LLC (f/k/a EMC Mortgage Corporation), Structured Asset Mortgage Investments II Inc., WaMu 

Asset Acceptance Corporation, WaMu Capital Corporation, Washington Mutual Mortgage 

Securities Corporation, Long Beach Securities Corporation, David Beck, Brian Bernard, Larry 

Breitbarth, Richard Careaga, Thomas W. Casey, Christine E. Cole, Art Den Heyer, David M. 

Duzyk, Stephen Fortunato, Katherine Garniewski, Keith Johnson, Rolland Jurgens, Joseph T. 

Jurkowski, Jr, William A. King, Suzanne Krahling, Thomas G. Lehmann, Kim Lutthans, Marc 

K. Malone, Thomas F. Marano, Jeffrey Mayer, Edwin F. McMichael, Samuel L. Molinaro, Jr, 
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Michael B. Nierenberg, Diane Novak, Michael L. Parker, Matthew E. Perkins, John F. Robinson, 

Louis Schioppo, Jr, Jeffrey L. Verschleiser Donald Wilhelm and David H. Zielke have reached a 

settlement disposing of all claims asserted in the above-captioned action (the “Action”); 

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and among 

the parties, through their undersigned counsel, that, pursuant to Fed. R. Civ. P. 41(a)(1)(A)(ii), 

this Action shall be, and hereby is, dismissed with prejudice, as to all parties, each party to bear 

its own costs, except to the extent agreed among the parties. 
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Dated: November __, 2013  
 New York, New York 
 
 

By:__________________________ 
Philippe Z. Selendy 
(philippeselendy@quinnemanuel.com) 
Manisha M. Sheth 
(manishasheth@quinnemanuel.com) 
Andrew R. Dunlap 
(andrewdunlap@quinnemanuel.com) 
Jordan A. Goldstein 
(jordangoldstein@quinnemanuel.com) 
QUINN EMANUEL URQUHART & 
SULLIVAN, LLP 
51 Madison Ave. 
22nd Floor 
New York, New York 10010 
Tel. (212) 849-7000 
Fax. (212) 849-7100 
 
Attorneys for Plaintiff 

Federal Housing Finance Agency, as 

Conservator for Fannie Mae and Freddie Mac 

By:__________________________ 
Sharon L. Nelles 
(nelless@sullcrom.com) 
Penny Shane  
(shanep@sullcrom.com) 
SULLIVAN & CROMWELL LLP 
125 Broad Street 
New York, New York  10004 
Telephone:  212-558-4000 
Facsimile:  212-558-3588 
 

Attorneys for the JPMorgan Defendants, David 

M. Duzyk, Louis Schioppo, Jr., Christine E. 

Cole, Edwin F. McMichael, William A. King, 

Brian Bernard, Joseph T. Jurkowski, Jr., 

Richard Careaga, David Beck, Diane Novak, 

Rolland Jurgens, Thomas G. Lehmann, Stephen 

Fortunato, Donald Wilhelm, Marc K. Malone, 

Michael L. Parker, David H. Zielke, Thomas W. 

Casey, Suzanne Krahling, Larry Breitbarth, Art 

Den Heyer  
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By:__________________________ 
Dani R. James 
(djames@kramerlevin.com) 
Jade A. Burns (jburns@kramerlevin.com) 
KRAMER LEVIN NAFTALIS & 
FRANKEL LLP 
1177 Avenue of the Americas 
New York, New York 10036 
Telephone:  212-715-9100 
Facsimile:  212-715-8000 
 

Attorneys for Jeffrey L. Verschleiser 

 
 
By:__________________________ 
Sandra Hauser 
Patrick E. Fitzmaurice 
DENTONS US LLP 
1221 Avenue of the Americas 
New York, New York 10020-1089 
Telephone: 212-768-6700 
Facsimile: 212-768-6800 
 

Attorneys for Matthew Perkins 

 

 

 

By:__________________________ 
Theresa Trzaskoma 
(ttrzaskoma@bruneandrichard.com) 
David Elbaum 
(delbaum@bruneandrichard.com) 
Jessica Holloway 
(jholloway@bruneandrichard.com) 
BRUNE & RICHARD LLP 
One Battery Park Plaza 
New York, NY  10004 
Telephone: 212-668-1900 
Facsimile: 212-668-0315 
 
Attorneys for Defendants Katharine 

Garniewski, Keith Johnson, Kim Lutthans and 

John F. Robinson 

 

 

 

By:__________________________ 
Richard A. Edlin (edlinr@gtlaw.com) 
Ronald D. Lefton (leftonr@gtlaw.com) 
Candace Camarata (camaratac@gtlaw.com) 
GREENBERG TRAURIG, LLP 
200 Park Avenue 
New York, NY 10166 
Telephone: 212-801-9200 
Facsimile:  212-801-6400 
 

Attorneys for Jeffrey Mayer 

 

 
By:__________________________ 
Joel C. Haims (jhaims@mofo.com) 
LaShann M. DeArcy 
(ldearcy@mofo.com) 
MORRISON & FOERSTER LLP 
1290 Avenue of the Americas 
New York, NY 10104 
Telephone:  212-468-8000 
Facsimile:  212-468-7900 
 

Attorneys for Tom Marano and Michael 

Nierenberg 

 
 
By:__________________________ 
Pamela Rogers Chepiga 
(pamela.chepiga@allenovery.com) 
Josephine A. Cheatham 
(allie.cheatham@allenovery.com) 
ALLEN & OVERY LLP 
1221 Avenue of the Americas 
New York, NY 10020 
Telephone:  212-610-6300 
Facsimile:  212-610-6399 
 

Attorneys for Samuel L. Molinaro, Jr. 
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By:__________________________ 
Richard W. Clary (rclary@cravath.com) 
Richard J. Stark (rstark@cravath.com) 
Michael T. Reynolds (mreynolds@cravath.com) 
Lauren A. Moskowitz 
(lmoskowitz@cravath.com) 
CRAVATH SWAINE & MOORE LLP 
Worldwide Plaza 
825 Eighth Avenue 
New York, NY  10019-7475 
Telephone:  212-474-1000 
Facsimile:  212-474-3700 
 

Attorneys for Credit Suisse Securities (USA) 

LLC 

 

 

By:__________________________ 
Thomas C. Rice (trice@stblaw.com) 
David J. Woll (dwoll@stblaw.com) 
SIMPSON THACHER & BARTLETT LLP 
425 Lexington Avenue  
New York, NY 10017  
Telephone:  212-455-2000  
Facsimile: 212-455-2502  
 

Attorneys for RBS Securities Inc. (f/k/a 

Greenwich Capital Markets Inc.) 

 

By:__________________________ 
Richard H. Klapper (klapperr@sullcrom.com) 
Theodore Edelman (edelmant@sullcrom.com) 
Michael T. Tomaino, Jr. 
(tomainom@sullcrom.com) 
Tracy Richelle High (hight@sullcrom.com) 
SULLIVAN & CROMWELL LLP 
125 Broad Street 
New York, NY  10004-2498 
Telephone:  212-558-4000 
Facsimile:  212-558-3588 
 
Attorneys for Goldman, Sachs & Co. 

 



 

  

Exhibit C2 

UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF NEW YORK 

 

 
FEDERAL HOUSING FINANCE AGENCY, AS 
CONSERVATOR FOR THE FEDERAL HOME LOAN 
MORTGAGE CORPORATION, 
 

Plaintiff, 

-against- 
 
ALLY FINANCIAL INC., et al., 
 

Defendants. 
 

 

 

  

   11 Civ. 7010 (DLC) 

 
 
 
 

 

[PROPOSED] ORDER OF VOLUNTARY DISMISSAL WITH PREJUDICE AND BAR ORDER 

 

WHEREAS, the Court has been informed that Plaintiff, Federal Housing Finance Agency 

(“Plaintiff” or “FHFA”), and Defendant JPMorgan Securities LLC (“JPMS”) (together, the 

“Settling Parties”) have reached a settlement and entered into a Settlement Agreement in 

connection with the above-captioned action (the “Action”);  

WHEREAS, the Settling Parties have moved this Court for entry of an order of voluntary 

dismissal pursuant to Fed. R. Civ. P. 41(a)(2) and/or 21 dismissing the Action, and all claims 

therein, as against JPMS only, with prejudice and without costs, and providing for an order 

barring claims by the remaining, non-settling defendants in this Action and any other alleged 

joint tortfeasors for contribution or indemnity; and  

WHEREAS, for good cause shown, and upon due consideration of the Settling Parties’ 

motion for entry of this Order of Voluntary Dismissal With Prejudice and Bar Order;   
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IT IS ORDERED that the amended complaint in this Action, served on or about June 12, 

2012, and all claims contained therein, is hereby dismissed with prejudice and without costs as 

against JPMS only; 

IT IS ORDERED that (a) Ally Financial Inc.; GMAC Mortgage Group, Inc.; Ally 

Securities, LLC; Credit Suisse Securities (USA) LLC f/k/a Credit Suisse First Boston LLC; RBS 

Securities, Inc. f/k/a Greenwich Capital Markets, Inc.; Barclays Capital Inc.; and Goldman, 

Sachs & Co., (b) any other person or entity later named as a defendant in this Action, and (c) any 

other person or entity that becomes liable to Plaintiff, to any current non-settling defendant in 

this Action, or to any other alleged tortfeasor, by reason of judgment or settlement, for any 

claims that are or could have been asserted in this Action or that arise out of or relate to the 

claims asserted in this Action (collectively, the “Non-Settling Defendants”), are hereby 

permanently BARRED, ENJOINED and RESTRAINED from commencing, prosecuting, or 

asserting any claim for contribution or indemnity (whether styled as a claim for contribution, 

indemnity, or otherwise) against JPMS, its present and former parents, subsidiaries, divisions and 

affiliates, the present and former partners, employees, officers and directors of each of them, the 

present and former attorneys, accountants, insurers (but not affecting any obligation owed to 

JPMS by any insurer), and agents of each of them, and the predecessors, heirs, successors, and 

assigns of each (collectively, the “Settling Defendants”), that seeks to recover from any Settling 

Defendant any part of any judgment entered against the Non-Settling Defendants and/or any 

settlement reached with any of the Non-Settling Defendants, in connection with any claims that 

are or could have been asserted against the Non-Settling Defendants in this Action or that arise 

out of or relate to any claims that are or could have been asserted in this Action, whether arising 

under state, federal, or foreign law as claims, cross-claims, counterclaims, or third-party claims, 
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whether asserted in this Action, in any federal or state court, or in any other court, arbitration 

proceeding, administrative agency, or other forum in the United States or elsewhere;  

IT IS FURTHER ORDERED that JPMS is hereby permanently BARRED, ENJOINED 

AND RESTRAINED from commencing, prosecuting, or asserting any claim for contribution or 

indemnity (whether styled as a claim for contribution, indemnity, or otherwise) against any of the 

Non-Settling Defendants that seeks to recover any part of the settlement payment to be made by 

JPMS to Plaintiff in connection with the settlement of this Action, whether arising under state, 

federal, or foreign law as claims, cross-claims, counterclaims, or third-party claims, whether 

asserted in this Action, in any federal or state court, or in any other court, arbitration proceeding, 

administrative agency, or other forum in the United States;  

IT IS FURTHER ORDERED that Plaintiff shall provide any Non-Settling Defendant 

against which it obtains a judgment on claims related to the RAMP 2005-EFC6, RAMP 2005-

RS9, RASC 2005-KS10, RASC 2007-KS2, or RASC 2007-KS3 securitizations a judgment 

credit in an amount that is the greater of a) the amount of Plaintiff’s settlement with JPMS in this 

Action allocated to the relevant security, as reflected on the confidential schedule attached to the 

Settling Parties’ settlement agreement as Confidential Exhibit D1 (the “Confidential Schedule”), 

or b) for each such claim, state or federal, on which contribution or indemnity is available, the 

proportionate share of JPMS’ fault as proven at trial; 

IT IS FURTHER ORDERED that the Confidential Schedule shall not be disclosed, 

except as described below, directly or indirectly, to any person other than to a court of competent 

jurisdiction and necessary court personnel; 

IT IS FURTHER ORDERED that, upon entry of a pre-trial order (i) in this Action, or (ii) 

in any other action involving a claim or claims against a Non-Settling Defendant that may give 
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rise to a claim against the Settling Defendant that would be barred by this Order, the Confidential 

Schedule may be disclosed to: 

a. the following parties named in the Action: Ally Financial Inc.; GMAC 

Mortgage Group, Inc.; Ally Securities, LLC; Credit Suisse Securities 

(USA) LLC; and RBS Securities, Inc.; as well as any party against whom 

Plaintiff or another Non-Settling Defendant subsequently brings claims in 

connection with the RAMP 2005-EFC6, RAMP 2005-RS9, RASC 2005-

KS10, RASC 2007-KS2, or RASC 2007-KS3 securitizations (together, the 

“Authorized Parties”); 

b. the Authorized Parties’ attorneys, and partners, associates, and employees 

of the attorneys’ law firms; 

c. in-house attorneys for the Authorized Parties, regular employees of the in-

house legal department of the Authorized Parties, and necessary 

management personnel for the Authorized Parties; 

d. any expert retained or consulted by the Authorized Parties in connection 

with the above-captioned Action and those working under their direction 

or control; 

IT IS FURTHER ORDERED that prior to obtaining access to the Confidential Schedule, 

each Authorized Party shall review the terms and conditions of this Order and shall execute the 

attached Exhibit, agreeing to be bound by the terms and conditions set forth in this Order 

governing disclosure of the Confidential Schedule; 

IT IS FURTHER ORDERED that, in the event that counsel for any Authorized Party 

determines to file with a court the Confidential Schedule, information derived therefrom, or any 
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papers containing or making reference to such information, any such filings shall be filed under 

seal; 

IT IS FURTHER ORDERED that this Court finds there is no just reason for delay and 

directs that final judgment be entered pursuant to Federal Rule of Civil Procedure 54(b) 

dismissing the claims against JPMS with prejudice and without costs pursuant to Rule 21 and/or 

41(a)(2); and 

IT IS FURTHER ORDERED that JPMS shall bear its own costs, and FHFA shall bear 

the proportion of the costs it has incurred in the Action solely attributable to JPMS’ presence in 

the Action, except to the extent agreed among the parties.  This order does not affect FHFA’s 

claims for costs and fees against the Non-Settling Defendants in this Action. 

 

Dated: November __, 2013     

 
 ___________________________________ 

 Hon. Denise L. Cote 
 United States District Judge 

 



 

  

UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF NEW YORK 

FEDERAL HOUSING FINANCE AGENCY, 
AS CONSERVATOR FOR THE FEDERAL 
HOME LOAN MORTGAGE 
CORPORATION 
 

  
 
11 Civ. 7010 (DLC) 
 
 

Plaintiff, 
 

-against- 
 

ALLY FINANCIAL INC., et al., 
 

Defendants. 

 

 

EXHIBIT 

Agreement to Be Bound by Confidentiality Provisions in Order 

The undersigned counsel of an Authorized Party acknowledges having reviewed the 

terms and conditions regarding disclosure of the Confidential Schedule set forth in the Order of 

Voluntary Dismissal With Prejudice and Bar Order dated November __, 2013.  By signing 

below, I agree that my client and I will be bound by the terms and conditions of the Order of 

Voluntary Dismissal With Prejudice and Bar Order with respect to the information contained on 

the Confidential Schedule.   

 

_____________________________________ 
(Signature) 

 
_____________________________________ 

(Printed Name) 

_____________________________________ 
(Name of Authorized Party) 

_____________________________________ 
(Date) 
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UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF NEW YORK 

 

 
FEDERAL HOUSING FINANCE AGENCY, AS 
CONSERVATOR FOR THE FEDERAL 
NATIONAL MORTGAGE ASSOCIATION AND 
THE FEDERAL HOME LOAN MORTGAGE 
CORPORATION, 
 

Plaintiff, 

-against- 
 
FIRST HORIZON NATIONAL CORP., et al., 
 

Defendants. 
 

 

 

  

  11 Civ. 6193 (DLC) 

 
 
 
 

 

[PROPOSED] ORDER OF VOLUNTARY DISMISSAL WITH PREJUDICE AND BAR ORDER 

 

WHEREAS, the Court has been informed that Plaintiff, Federal Housing Finance Agency 

(“Plaintiff” or “FHFA”), and Defendant JPMorgan Securities LLC (“JPMS”) (together, the 

“Settling Parties”) have reached a settlement and entered into a Settlement Agreement in 

connection with the above-captioned action (the “Action”);  

WHEREAS, the Settling Parties have moved this Court for entry of an order of voluntary 

dismissal pursuant to Fed. R. Civ. P. 41(a)(2) and/or 21 dismissing the Action, and all claims 

therein, as against JPMS only, with prejudice and without costs, and providing for an order 

barring claims by the remaining, non-settling defendants in this Action and any other alleged 

joint tortfeasors for contribution or indemnity; and  

WHEREAS, for good cause shown, and upon due consideration of the Settling Parties’ 

motion for entry of this Order of Voluntary Dismissal With Prejudice and Bar Order;   
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IT IS ORDERED that the amended complaint in this Action, served on or about June 28, 

2012, and all claims contained therein, is hereby dismissed with prejudice and without costs as 

against JPMS only; 

IT IS ORDERED that (a) First Horizon National Corporation; First Tennessee Bank 

National Association (successor to First Horizon Home Loan Corporation); FTN Financial 

Securities Corporation; First Horizon Asset Securities, Inc.; Credit Suisse Securities (USA) LLC 

(f/k/a Credit Suisse First Boston LLC); Merrill Lynch, Pierce, Fenner & Smith, Inc.; Gerald L. 

Baker; Peter F. Makowiecki; Charles G. Burkett; and Thomas J. Wageman, (b) any other person 

or entity later named as a defendant in this Action, and (c) any other person or entity that 

becomes liable to Plaintiff, to any current non-settling defendant in this Action, or to any other 

alleged tortfeasor, by reason of judgment or settlement, for any claims that are or could have 

been asserted in this Action or that arise out of or relate to the claims asserted in this Action 

(collectively, the “Non-Settling Defendants”), are hereby permanently BARRED, ENJOINED 

and RESTRAINED from commencing, prosecuting, or asserting any claim for contribution or 

indemnity (whether styled as a claim for contribution, indemnity, or otherwise) against JPMS, its 

present and former parents, subsidiaries, divisions and affiliates, the present and former partners, 

employees, officers and directors of each of them, the present and former attorneys, accountants, 

insurers (but not affecting any obligation owed to JPMS by any insurer), and agents of each of 

them, and the predecessors, heirs, successors, and assigns of each (collectively, the “Settling 

Defendants”), that seeks to recover from any Settling Defendant any part of any judgment 

entered against the Non-Settling Defendants and/or any settlement reached with any of the Non-

Settling Defendants, in connection with any claims that are or could have been asserted against 

the Non-Settling Defendants in this Action or that arise out of or relate to any claims that are or 
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could have been asserted in this Action, whether arising under state, federal, or foreign law as 

claims, cross-claims, counterclaims, or third-party claims, whether asserted in this Action, in any 

federal or state court, or in any other court, arbitration proceeding, administrative agency, or 

other forum in the United States or elsewhere;  

IT IS FURTHER ORDERED that JPMS is hereby permanently BARRED, ENJOINED 

AND RESTRAINED from commencing, prosecuting, or asserting any claim for contribution or 

indemnity (whether styled as a claim for contribution, indemnity, or otherwise) against any of the 

Non-Settling Defendants that seeks to recover any part of the settlement payment to be made by 

JPMS to Plaintiff in connection with the settlement of this Action, whether arising under state, 

federal, or foreign law as claims, cross-claims, counterclaims, or third-party claims, whether 

asserted in this Action, in any federal or state court, or in any other court, arbitration proceeding, 

administrative agency, or other forum in the United States;  

IT IS FURTHER ORDERED that Plaintiff shall provide any Non-Settling Defendant 

against which it obtains a judgment on claims related to the FHAMS 2005-AA12 securitization a 

judgment credit in an amount that is the greater of a) the amount of Plaintiff’s settlement with 

JPMS in this Action allocated to the relevant security, as reflected on the confidential schedule 

attached to the Settling Parties’ settlement agreement as Confidential Exhibit D2 (the 

“Confidential Schedule”), or b) for each such claim, state or federal, on which contribution or 

indemnity is available, the proportionate share of JPMS’ fault as proven at trial; 

IT IS FURTHER ORDERED that the Confidential Schedule shall not be disclosed, 

except as described below, directly or indirectly, to any person other than to a court of competent 

jurisdiction and necessary court personnel; 
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IT IS FURTHER ORDERED that, upon entry of a pre-trial order (i) in this Action, or 

(ii) in any other action involving a claim or claims against a Non-Settling Defendant that may 

give rise to a claim against the Settling Defendant that would be barred by this Order, the 

Confidential Schedule may be disclosed to: 

a. the following parties named in the Action: First Horizon National 

Corporation; First Tennessee Bank National Association (successor to First 

Horizon Home Loan Corporation); FTN Financial Securities Corporation; and 

First Horizon Asset Securities, Inc.; as well as any party against whom 

Plaintiff or another Non-Settling Defendant subsequently brings claims in 

connection with the FHAMS 2005-AA12 securitization (together, the 

“Authorized Parties”); 

b. the Authorized Parties’ attorneys, and partners, associates, and employees of 

the attorneys’ law firms; 

c. in-house attorneys for the Authorized Parties, regular employees of the in-

house legal department of the Authorized Parties, and necessary management 

personnel for the Authorized Parties; 

d. any expert retained or consulted by the Authorized Parties in connection with 

the above-captioned Action and those working under their direction or 

control; 

IT IS FURTHER ORDERED that prior to obtaining access to the Confidential Schedule, 

each Authorized Party shall review the terms and conditions of this Order and shall execute the 

attached Exhibit, agreeing to be bound by the terms and conditions set forth in this Order 

governing disclosure of the Confidential Schedule; 
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IT IS FURTHER ORDERED that, in the event that counsel for any Authorized Party 

determines to file with a court the Confidential Schedule, information derived therefrom, or any 

papers containing or making reference to such information, any such filings shall be filed under 

seal; 

IT IS FURTHER ORDERED that this Court finds there is no just reason for delay and 

directs that final judgment be entered pursuant to Federal Rule of Civil Procedure 54(b) 

dismissing the claims against JPMS with prejudice and without costs pursuant to Rule 21 and/or 

41(a)(2); and 

IT IS FURTHER ORDERED that JPMS shall bear its own costs, and FHFA shall bear 

the proportion of the costs it has incurred in the Action solely attributable to JPMS’ presence in 

the Action, except to the extent agreed among the parties.  This order does not affect FHFA’s 

claims for costs and fees against the Non-Settling Defendants in this Action. 

 

Dated: November __, 2013     

 
 ___________________________________ 

 Hon. Denise L. Cote 
 United States District Judge 

 



 

  

UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF NEW YORK 

FEDERAL HOUSING FINANCE AGENCY, 
AS CONSERVATOR FOR THE FEDERAL 
NATIONAL MORTGAGE ASSOCIATION 
AND THE FEDERAL HOME LOAN 
MORTGAGE CORPORATION 
 

  
 
11 Civ. 6193 (DLC) 
 
 

Plaintiff, 
 

-against- 
 

FIRST HORIZON NATIONAL CORP., et al., 
 

Defendants. 

 

 

EXHIBIT 

Agreement to Be Bound by Confidentiality Provisions in Order 

The undersigned counsel of an Authorized Party acknowledges having reviewed the 

terms and conditions regarding disclosure of the Confidential Schedule set forth in the Order of 

Voluntary Dismissal With Prejudice and Bar Order dated November __, 2013.  By signing 

below, I agree that my client and I will be bound by the terms and conditions of the Order of 

Voluntary Dismissal With Prejudice and Bar Order with respect to the information contained on 

the Confidential Schedule.   

_____________________________________ 
(Signature) 

 
_____________________________________ 

(Printed Name) 

_____________________________________ 
(Name of Authorized Party) 

_____________________________________ 
(Date) 
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UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF NEW YORK 

 

 
FEDERAL HOUSING FINANCE AGENCY, AS 
CONSERVATOR FOR THE FEDERAL NATIONAL 
MORTGAGE ASSOCIATION AND THE FEDERAL 
HOME LOAN MORTGAGE CORPORATION, 
 

Plaintiff, 

-against- 
 
SG AMERICAS INC., et al., 
 

Defendants. 
 

 

 

  

   11 Civ. 6203 (DLC) 

 
 
 
 

 

[PROPOSED] ORDER OF VOLUNTARY DISMISSAL WITH PREJUDICE AND BAR ORDER 

 

WHEREAS, the Court has been informed that Plaintiff, Federal Housing Finance Agency 

(Plaintiff” or “FHFA”), and Defendant JPMorgan Securities LLC (“JPMS”) (together, the 

“Settling Parties”) have reached a settlement and entered into a Settlement Agreement in 

connection with the above-captioned action (the “Action”);  

WHEREAS, the Settling Parties have moved this Court for entry of an order of voluntary 

dismissal pursuant to Fed. R. Civ. P. 41(a)(2) and/or 21 dismissing the Action, and all claims 

therein, as against JPMS only, with prejudice and without costs, and providing for an order 

barring claims by the remaining, non-settling defendants in this Action and any other alleged 

joint tortfeasors for contribution or indemnity; and  

WHEREAS, for good cause shown, and upon due consideration of the Settling Parties’ 

motion for entry of this Order of Voluntary Dismissal With Prejudice and Bar Order;   
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IT IS ORDERED that the amended complaint in this Action, served on or about June 28, 

2012, and all claims contained therein, is hereby dismissed with prejudice and without costs as 

against JPMS only; 

IT IS ORDERED that (a) SG Americas, Inc.; SG Americas Securities Holdings; LLC, SG 

Americas Securities, LLC; SG Mortgage Finance Corp.; SG Mortgage Securities, LLC; Arnaud 

Denis; Abner Figueroa; Tony Tusi; and Orlando Figueroa, (b) any other person or entity later 

named as a defendant in this Action, and (c) any other person or entity that becomes liable to 

Plaintiff, to any current non-settling defendant in this Action, or to any other alleged tortfeasor, 

by reason of judgment or settlement, for any claims that are or could have been asserted in this 

Action or that arise out of or relate to the claims asserted in this Action (collectively, the “Non-

Settling Defendants”), are hereby permanently BARRED, ENJOINED and RESTRAINED from 

commencing, prosecuting, or asserting any claim for contribution or indemnity (whether styled 

as a claim for contribution, indemnity, or otherwise) against JPMS, its present and former 

parents, subsidiaries, divisions and affiliates, the present and former partners, employees, officers 

and directors of each of them, the present and former attorneys, accountants, insurers (but not 

affecting any obligation owed to JPMS by any insurer), and agents of each of them, and the 

predecessors, heirs, successors, and assigns of each (collectively, the “Settling Defendants”), that 

seeks to recover from any Settling Defendant any part of any judgment entered against the Non-

Settling Defendants and/or any settlement reached with any of the Non-Settling Defendants, in 

connection with any claims that are or could have been asserted against the Non-Settling 

Defendants in this Action or that arise out of or relate to any claims that are or could have been 

asserted in this Action, whether arising under state, federal, or foreign law as claims, cross-

claims, counterclaims, or third-party claims, whether asserted in this Action, in any federal or 
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state court, or in any other court, arbitration proceeding, administrative agency, or other forum in 

the United States or elsewhere;  

IT IS FURTHER ORDERED that JPMS is hereby permanently BARRED, ENJOINED 

AND RESTRAINED from commencing, prosecuting, or asserting any claim for contribution or 

indemnity (whether styled as a claim for contribution, indemnity, or otherwise) against any of the 

Non-Settling Defendants that seeks to recover any part of the settlement payment to be made by 

JPMS to Plaintiff in connection with the settlement of this Action, whether arising under state, 

federal, or foreign law as claims, cross-claims, counterclaims, or third-party claims, whether 

asserted in this Action, in any federal or state court, or in any other court, arbitration proceeding, 

administrative agency, or other forum in the United States;  

IT IS FURTHER ORDERED that Plaintiff shall provide any Non-Settling Defendant 

against which it obtains a judgment on claims related to the SGMS 2006-FRE2 securitization a 

judgment credit in an amount that is the greater of a) the amount of Plaintiff’s settlement with 

JPMS in this Action allocated to the relevant security, as reflected on the confidential schedule 

attached to the Settling Parties’ settlement agreement as Confidential Exhibit D3 (the 

“Confidential Schedule”), or b) for each such claim, state or federal, on which contribution or 

indemnity is available, the proportionate share of JPMS’ fault as proven at trial; 

IT IS FURTHER ORDERED that the Confidential Schedule shall not be disclosed, 

except as described below, directly or indirectly, to any person other than to a court of competent 

jurisdiction and necessary court personnel; 

IT IS FURTHER ORDERED that, upon entry of a pre-trial order (i) in this Action, or (ii) 

in any other action involving a claim or claims against a Non-Settling Defendant that may give 
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rise to a claim against the Settling Defendant that would be barred by this Order, the Confidential 

Schedule may be disclosed to: 

a. the following parties named in the Action: SG Americas, Inc.; SG 

Americas Securities Holdings; LLC, SG Americas Securities, LLC; SG 

Mortgage Finance Corp.;  and SG Mortgage Securities, LLC, as well as 

any party against whom Plaintiff or another Non-Settling Defendant 

subsequently brings claims in connection with the SGMS 2006-FRE2 

securitization (together, the “Authorized Parties”); 

b. the Authorized Parties’ attorneys, and partners, associates, and employees 

of the attorneys’ law firms; 

c. in-house attorneys for the Authorized Parties, regular employees of the in-

house legal department of the Authorized Parties, and necessary 

management personnel for the Authorized Parties; 

d. any expert retained or consulted by the Authorized Parties in connection 

with the above-captioned Action and those working under their direction 

or control; 

IT IS FURTHER ORDERED that prior to obtaining access to the Confidential Schedule, 

each Authorized Party shall review the terms and conditions of this Order and shall execute the 

attached Exhibit, agreeing to be bound by the terms and conditions set forth in this Order 

governing disclosure of the Confidential Schedule; 

IT IS FURTHER ORDERED that, in the event that counsel for any Authorized Party 

determines to file with a court the Confidential Schedule, information derived therefrom, or any 
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papers containing or making reference to such information, any such filings shall be filed under 

seal; 

IT IS FURTHER ORDERED that this Court finds there is no just reason for delay and 

directs that final judgment be entered pursuant to Federal Rule of Civil Procedure 54(b) 

dismissing the claims against JPMS with prejudice and without costs pursuant to Rule 21 and/or 

Rule 41(a)(2);  

IT IS FURTHER ORDERED that JPMS shall bear its own costs, and FHFA shall bear 

the proportion of the costs it has incurred in the Action solely attributable to JPMS’ presence in 

the Action, except to the extent agreed among the parties.  This order does not affect FHFA’s 

claims for costs and fees against the Non-Settling Defendants in this Action. 

 

Dated: November __, 2013     

 
 ___________________________________ 

 Hon. Denise L. Cote 
 United States District Judge 
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EXHIBIT 

Agreement to Be Bound by Confidentiality Provisions in Order 

The undersigned counsel of an Authorized Party acknowledges having reviewed the 

terms and conditions regarding disclosure of the Confidential Schedule set forth in the Order of 

Voluntary Dismissal With Prejudice and Bar Order dated November __, 2013.  By signing 

below, I agree that my client and I will be bound by the terms and conditions of the Order of 

Voluntary Dismissal With Prejudice and Bar Order with respect to the information contained on 

the Confidential Schedule.   

_____________________________________ 
(Signature) 

 
_____________________________________ 

(Printed Name) 

_____________________________________ 
(Name of Authorized Party) 

_____________________________________ 
(Date) 
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SETTLEMENT AGREEMENT 

This SETTLEMENT AGREEMENT (the “Agreement”) is entered into as of November 
19, 2013, by and between (i) the National Credit Union Administration (“NCUA”) Board, as 
Liquidating Agent of U.S. Central Federal Credit Union (“U.S Central”), Western Corporate 
Federal Credit Union (“Western”), Southwest Corporate Federal Credit Union (“Southwest”), 
Members United Corporate Federal Credit Union (“Members”) and Constitution Corporate 
Federal Credit Union (“Constitution”) (collectively, the “Credit Unions”, and the NCUA Board 
as liquidating agent for each Credit Union and the Credit Unions collectively, the “Liquidating 
Agent(s)”), on the one hand, and (ii) J.P. Morgan Securities, LLC, J.P. Morgan Acceptance 
Corporation I,  Bond Securitization, LLC, Bear Stearns & Co., Inc. n/k/a J.P. Morgan Securities, 
LLC, Structured Asset Mortgage Investments II, Inc., Bear Stearns Asset Backed Securities I, 
LLC, J.P. Morgan Chase Bank, N.A. (as purported Successor-in-Interest to Washington Mutual 
Bank, WaMu Capital Corp., Long Beach Securities Corp., and WaMu Asset Acceptance Corp.), 
WaMu Capital Corp., Long Beach Securities Corp., and WaMu Acceptance Corp.  (collectively, 
the “JPM Defendants”) on the other.  The JPM Defendants, together with the Liquidating 
Agents, are referred to herein as the “Settling Parties,” with each a “Settling Party.”1  

WHEREAS, on or about June 20, 2011, the Liquidating Agents for U.S. Central, 
Western, Southwest and Members commenced an action against J.P. Morgan Securities, LLC, 
J.P. Morgan Acceptance Corporation I and Bond Securitization, LLC and other defendants in the 
United States District Court for the District of Kansas, captioned National Credit Union 
Administration Board v. J.P. Morgan Securities, LLC., et al., No. 11-02341 (the “JPM Kansas 
Action”);  

WHEREAS, on or about December 14, 2012, the Liquidating Agents for U.S. Central, 
Western, Southwest and Members commenced an action against Bear Stearns & Co., Inc. n/k/a 
J.P. Morgan Securities, LLC, Structured Asset Mortgage Investments II, Inc., Bear Stearns Asset 
Backed Securities I, LLC and other defendants in the United States District Court for the District 
of Kansas, captioned National Credit Union Administration Board v. Bear Stearns & Co., Inc. 
n/k/a J.P. Morgan Securities, LLC, et al., No. 12-02781 (the “Bear Stearns Kansas Action”); 

WHEREAS, on or about January 4, 2013, the Liquidating Agents for U.S. Central, 
Western and Southwest commenced an action against J.P. Morgan Chase Bank, N.A. (as 
Successor-in-Interest to Washington Mutual Bank, WaMu Capital Corp., Long Beach Securities 
Corp., and WaMu Asset Acceptance Corp.), WaMu Capital Corp., Long Beach Securities Corp 
and WaMu Acceptance Corp. in the United States District Court for the District of Kansas, 
captioned National Credit Union Administration Board v. J.P. Morgan Chase Bank N.A. (as 
Successor-in-Interest to Washington Mutual Bank, WaMu Capital Corp., Long Beach Securities 
Corp., and WaMu Asset Acceptance Corp.) et al. No. 13-2012 (the “WaMu Kansas Action”); 

                                                 
 1   All terms with initial capitalization not otherwise defined herein shall have the 
meanings ascribed to them in Paragraph 1 herein.   
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WHEREAS, on or about September 17, 2013, the Liquidating Agents served an 
Amended Complaint in the JPM Kansas Action; 

WHEREAS, on or about September 23, 2013, the Liquidating Agents for Southwest and 
Members commenced an action against Bear Stearns & Co., Inc., n/k/a J.P. Morgan Securities, 
LLC, J.P. Morgan Securities LLC, and J.P. Morgan Acceptance Corp. I in the United States 
District Court for the Southern District of New York, captioned National Credit Union 
Administration Board v. Bear Stearns & Co., Inc., n/k/a J.P. Morgan Securities, LLC, et al,. No. 
13-06707 (the Bear Stearns New York Action); 

WHEREAS, the JPM Defendants have determined that they are prepared to enter into a 
global resolution with various governmental parties, and one independent component of that 
settlement is to provide compensation to resolve the claims asserted against the JPM Defendants 
in the JPM Kansas, Bear Stearns Kansas, WaMu Kansas and Bear Stearns New York Actions, 
relating to the Securities identified at issue in the Actions and identified on Exhibit A, as well as 
all other non-agency residential mortgage-backed securities purchased by the Credit Unions that 
were issued, sponsored, and/or underwritten by any of the JPM Defendants or their affiliates, or 
that are or were backed by loans originated by or on behalf of the JPM Defendants or their 
affiliates, including, but not limited to, those that are identified on Exhibit B, and the Liquidating 
Agents have determined they are prepared to accept amounts paid under this Agreement as 
compensation in exchange for such settlement, releases, and limitations;   

WHEREAS, the Settling Parties have now reached an agreement to fully and finally 
compromise, resolve, dismiss, discharge and settle each and every one of the Released Claims 
against each and every one of the Released Persons, and to dismiss the Actions against the JPM 
Defendants with prejudice and on the merits;  

NOW, THEREFORE, for good and valid consideration, the receipt and sufficiency of 
which is hereby acknowledged by all Settling Parties hereto, the Settling Parties agree as 
follows: 

1. Definitions.  As used in this Agreement, the following terms shall have the 
following meanings: 

(a) “Actions” means the JPM Kansas, Bear Stearns Kansas, WaMu Kansas 
and Bear Stearns New York Actions.  

(b) “Indirect Contract Claims” means any claim asserted by a party against 
the Released Defendant Persons under a contract governing the sale, transfer, or servicing of 
mortgage loans or pools of mortgage loans (including, without limitation, and for 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 Liquidating Agents nor 
the Credit Unions are signatories, relating to any breach or violation of any representation or 
warranty as to loans originated, purchased, acquired, transferred, securitized, or collateralizing 
the Securities or any other securities, and which could result in an economic benefit to any of the 
Releasing Plaintiff Persons at the expense of any Released Defendant Person.  For the avoidance 
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of doubt, this definition encompasses, but is not limited to, the Releasing Plaintiff Persons’ right 
to receive any compensation or other benefits to which they are entitled pursuant to the $4.5 
billion J.P. Morgan repurchase settlement that was publicly announced on or about November 
15, 2013. 

(c) “Securities” means all non-agency residential mortgage-backed securities 
purchased by the Credit Unions that were issued, sponsored, and/or underwritten by any of the 
JPM Defendants or their affiliates, including but not limited to the securities that are listed in 
Exhibit A and B, which lists the Liquidating Agents believe include all such securities. 
"Securities" also means all non-agency residential mortgage-backed securities that are or were 
backed by loans originated by or on behalf of the JPM Defendants or their affiliates whether or 
not such securities are listed in Exhibit A and B. 

(d) “Effective Date” means the date upon which the Settlement Payment is 
made to and received by the U.S. Department of Justice, as evidenced by confirmation of the 
wire transfer pursuant to the instructions set forth in the separate settlement agreement dated 
November 19, 2013 between the U.S. Department of Justice and JPMorgan Chase & Co. 

(e) “LIBOR Claims” means any claims relating to the London Interbank 
Offered Rate (“LIBOR”) that are associated with the Securities or any other securities. 

(f) “Person” means an individual, corporate entity, partnership, association, 
joint stock company, limited liability company, estate, trust, government entity (or any political 
subdivision or agency thereof) and any other type of business or legal entity; provided, however, 
that nothing in this definition or its use in this Agreement shall be construed to bind any 
governmental agency/entity other than the Liquidating Agents.  The Liquidating Agents warrant, 
however, that the Liquidating Agents are vested with the sole and complete authority fully and 
finally to compromise, resolve, dismiss, discharge, and settle each and every one of the Released 
Claims on behalf of the Credit Unions. 

(g) “Released Claims” means, collectively, the Released Plaintiff Claims and 
the Released Defendant Claims. 

(h) “Released Plaintiff Claims” means any and all claims, demands, rights, 
liabilities, losses, obligations, duties, damages, costs, interests, debts, expenses, charges, 
penalties, sanctions, fees, attorneys’ fees, actions, potential actions, causes of action, suits, 
agreements, judgments, decrees, matters, issues and controversies of any kind, nature and 
description whatsoever, (i) whether disclosed or undisclosed, known or unknown, accrued or 
unaccrued, matured or not matured, perfected or not perfected, choate or inchoate, liquidated or 
not liquidated, fixed or contingent, ripened or unripened; (ii) whether at law or equity, whether 
based on or arising under state, local, foreign, federal, statutory, regulatory, common or other law 
or rule and upon any legal theory (including, but not limited to, claims arising under the federal 
securities laws), no matter how asserted; (iii) that previously existed, currently exist, or exist as 
of the Effective Date; (iv) that were, could have been, or may be asserted by any or all of the 
Releasing Plaintiff Persons against any or all of the Released Defendant Persons in the Actions, 
in any federal or state court, or in any other court, tribunal, arbitration, proceeding, 
administrative agency or other forum in the United States or elsewhere; and (v) that relate to the 
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Securities or that arise out of or are based upon or relate in any way to the allegations, 
transactions, facts, matters or occurrences, representations or omissions involved, set forth, or 
referred to in the Actions; provided, however, that the Released Plaintiff Claims shall not include 
(i) any claims against any Person other than the Released Defendant Persons; (ii) any Indirect 
Contract Claims; (iii) any LIBOR Claims, or (iv) any claims to enforce this Agreement. 

(i) “Released Defendant Claims” means any and all claims, demands, rights, 
liabilities, losses, obligations, duties, damages, costs, interests, debts, expenses, charges, 
penalties, sanctions, fees, attorneys’ fees, actions, potential actions, causes of action, suits, 
agreements, judgments, decrees, matters, issues and controversies of any kind, nature and 
description whatsoever, (i) whether disclosed or undisclosed, known or unknown, accrued or 
unaccrued, matured or not matured, perfected or not perfected, choate or inchoate, liquidated or 
not liquidated, fixed or contingent, ripened or unripened; (ii) whether at law or equity, whether 
based on or arising under state, local, foreign, federal, statutory, regulatory, common or other law 
or rule and upon any legal theory (including, but not limited to, claims arising under the federal 
securities laws), no matter how asserted; (iii) that previously existed, currently exist, or exist as 
of the Effective Date; (iv) that were, could have been, or may be asserted by any or all of the 
Releasing Defendant Persons against any or all of the Released Plaintiff Persons in the Actions, 
in any federal or state court, or in any other court, tribunal, arbitration, proceeding, 
administrative agency or other forum in the United States or elsewhere; and (v) that relate to the 
Securities or that arise out of or are based upon or relate in any way to the allegations, 
transactions, facts, matters or occurrences, representations or omissions involved, set forth, or 
referred to in the Actions; provided, however, that the Released Defendant Claims shall not 
include (i) any Indirect Contract Claims; (ii) any LIBOR Claims; or, (iii) any claims to enforce 
this Agreement.   

(j) “Released Persons” means collectively the Released Plaintiff Persons and 
the Released Defendant Persons. 

(k) “Released Plaintiff Persons” means each of: (i) the Liquidating Agents; 
and (ii) the Credit Unions, along with each such Person’s respective past and/or present 
principals, affiliates, subsidiaries, parents, general partners, limited partners and any Person in 
which they have or had a controlling interest, and each such Person’s past and/or present 
administrators, predecessors, successors, assigns, members, parents, subsidiaries, employees, 
principals, officers, managers, directors, partners, limited partners, investment bankers, 
representatives, estates, divisions, financial advisors, assigns, insurers and reinsurers.   

(l) “Released Defendant Persons” means each of the JPM Defendants, along 
with each of the JPM Defendants’ respective past and/or present affiliates, subsidiaries, parents, 
general partners, limited partners and any Person in which any JPM Defendant has or had a 
controlling interest, and each such Person’s past and/or present principals, administrators, 
predecessors, successors, assigns, members, parents, subsidiaries, employees, officers, managers, 
directors, partners, limited partners, investment bankers, representatives, estates, divisions, 
financial advisors, estate managers, assigns, insurers and reinsurers. 

(m) “Releasing Persons” means, collectively, the Releasing Plaintiff Persons 
and the Releasing Defendant Persons. 
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(n) “Releasing Plaintiff Persons” means (i) the Liquidating Agents; (ii) the 
Credit Unions; and (iii) each and all of the Liquidating Agents’ and the Credit Unions’ respective 
successors in interest, predecessors, representatives, trustees, executors, administrators, agents, 
heirs, estates, assigns or transferees, immediate and remote, and any other Person who has the 
right, ability, standing or capacity to assert, prosecute or maintain on their behalf any of the 
Released Plaintiff Claims, whether in whole or in part; provided, however, that nothing in this 
definition or its use in this Agreement shall be construed to bind or constitute a release by any 
governmental agency/entity other than the Liquidating Agents.  The Liquidating Agents warrant, 
however, that the Liquidating Agents are vested with the sole and complete authority fully and 
finally to compromise, resolve, dismiss, discharge and settle each and every one of the Released 
Claims on behalf of the Credit Unions.  The Liquidating Agents further warrant that the Credit 
Unions constitute all the credit unions for which the NCUA Board currently serves as liquidating 
agent that purchased residential mortgage-backed securities issued, sponsored, and/or 
underwritten by any of the JPM Defendants or their affiliates.  “Releasing Plaintiff Persons” 
shall not include any of the Liquidating Agents’ outside counsel. 

(o) “Releasing Defendant Persons” means each of the JPM Defendants and 
each and all of their respective successors in interest, predecessors, representatives, trustees, 
executors, administrators, agents, heirs, estates, assigns or transferees, immediate and remote, 
and any other Person who has the right, ability, standing or capacity to assert, prosecute or 
maintain on their behalf any of the Released Defendant Claims, whether in whole or in part; 
provided, however, that “Releasing Defendant Persons” shall not include any of the JPM 
Defendants’ outside counsel. 

2. In consideration and as compensation for the Liquidating Agents’ execution of 
this Agreement and the release of claims as set forth below, the JPM Defendants shall make or 
cause to be made, for the benefit of the Liquidating Agents, compensatory payment in the 
amount of $1,417,525,773.20 (the “Settlement Payment”), payable in accordance with the U.S. 
Department of Justice’s instructions as set forth in the separate settlement agreement dated 
November 19, 2013 between the U.S. Department of Justice and JP Morgan Chase & Co.  
Payment of the Settlement Payment by the JPM Defendants to the U.S. Department of Justice for 
the benefit of the Liquidating Agents shall constitute a full and valid discharge of the JPM 
Defendants’ payment obligation pursuant to this Agreement and in connection with the 
settlement of the Actions.  This Agreement shall not become effective before the Effective Date.   

3. No Admission of Liability.  This Agreement does not constitute an admission by 
any of the JPM Defendants of any liability or wrongdoing whatsoever, including, but not limited 
to, any liability or wrongdoing with respect to any of the allegations that were or could have been 
raised in the Actions.  To the contrary, the JPM Defendants vigorously deny the allegations in 
the Actions, and believe them to be wholly without merit.  This Agreement also does not 
constitute an admission by the Liquidating Agents that they would not have been able to 
successfully prosecute their claims, and in fact the Liquidating Agents firmly believe in the merit 
of each of the allegations in the Complaints in the Actions.  The Settling Parties agree that this 
Agreement is the result of a compromise within the provisions of the Federal Rules of Evidence, 
and any similar statutes or rules, and shall not be used or admitted in any proceeding for any 
purpose including, but not limited to, as evidence of liability or wrongdoing by any JPM 
Defendant, nor shall it be used for impeachment purposes, to refresh recollection, or any other 
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evidentiary purpose; provided, however, that this paragraph shall not apply to any claims to 
enforce this Agreement. 

4. Additional Conditions:  

(a) No later than three (3) business days after the Effective Date, the Settling 
Parties shall jointly file a stipulation of voluntary dismissal with prejudice of the Released 
Claims in the Actions pursuant to Fed. R. Civ. P. 41(a)(1)(A)(ii), in the forms attached hereto as 
Exhibit C1, C2, C3 and C4.  For the avoidance of doubt, the stipulations of voluntary dismissal 
are not intended to dismiss any claims by any Liquidating Agent against any person or entity 
other than the Released Defendant Persons with respect to any of the Securities. 

(b) The JPM Defendants agree to not file or join in any further law, 
administrative, regulatory, or other governmental proceedings regarding the Released Claims; 
and agree not to join in, facilitate, fund, or assist in any manner, or to make any filings or 
submissions in support of any pending litigation and/or appeals in cases concerning residential 
mortgage-backed securities in which any Liquidating Agent is Plaintiff; provided, however, that 
nothing herein shall prevent the JPM Defendants from complying with requests from any other 
party pursuant to Rule 45 of the Federal Rules of Civil Procedure or responding to requests that 
are administrative or ministerial in nature for information.  Nothing in this paragraph will be 
construed to prevent any trade association of which any JPM Defendant is a member from taking 
any position with respect to the matters referenced herein, except that no JPMorgan Defendant 
shall directly or indirectly advocate for or participate in or directly contribute monetarily to the 
taking of a position on any such matter by any such trade association. 

5. Release by the Plaintiff Releasing Persons.  In exchange for the Settlement 
Payment and the release provided by the Releasing Defendant Persons, each and every one of the 
Releasing Plaintiff Persons shall, upon the Effective Date: (a) have and be deemed by operation 
of law to have completely, fully, finally and forever dismissed, released, relinquished and 
discharged with prejudice each and every one of the Released Defendant Persons from any and 
all of the Released Plaintiff Claims; (b) forever be barred and enjoined from filing, commencing, 
intervening in, instituting, maintaining, prosecuting, or seeking relief (including, but not limited 
to, filing an application or motion for preliminary or permanent injunctive relief) in any other 
lawsuit, arbitration or other proceeding in any jurisdiction that asserts any of the Released 
Plaintiff Claims against any or all of the Released Defendant Persons; and (c) have and be 
deemed to have covenanted not to sue any of the Released Defendant Persons with respect to any 
of the Released Plaintiff Claims. 

6. Covenants by the Liquidating Agents.  Effective upon execution of this 
Agreement, the Liquidating Agents, subject explicitly to their statutory obligations, on behalf of 
themselves and all of the Releasing Plaintiff Persons, hereby covenant and agree that: 

(a) No Releasing Plaintiff Person shall commence, assert, file or initiate any 
Released Plaintiff Claim, including (but not limited to) by way of third-party claim, cross-claim 
or counterclaim or by right of representation or subrogation, against any of the Released 
Defendant Persons. 
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(b) No Releasing Plaintiff Person shall participate in bringing or pursuing any 
Released Plaintiff Claim against any Released Defendant Person; provided, however, a 
Releasing Plaintiff Person shall not be precluded from assisting other government agencies in 
investigating or pursuing any claims against any Released Defendant Person.   

(c) Nothing in this Agreement shall prevent the Liquidating Agents from 
seeking third-party discovery from any Released Defendant Person in any action or proceeding.  
For the avoidance of doubt, nothing in this Agreement shall relieve any Released Defendant 
Person from any obligation or requirement under Rule 45 of the Federal Rules of Civil 
Procedure.   

(d) Each of the agreements, covenants and other representations made by the 
Liquidating Agents in this Agreement (including, without limitation, and for the avoidance of 
doubt, the obligation to voluntarily dismiss the Actions with prejudice pursuant to Paragraph 4(a) 
and the releases provided pursuant to Paragraph 5) is made pursuant to their statutory obligations 
and is not in any way inconsistent with those statutory obligations.    

7. Release by the Releasing Defendant Persons.  In exchange for the release 
provided by the Releasing Plaintiff Persons and the dismissal with prejudice of the Actions 
referenced above, each and every one of the Releasing Defendant Persons shall, upon the 
Effective Date: (a) have and be deemed by operation of law to completely, fully, finally and 
forever to have dismissed, relinquished, released, and discharged with prejudice each and every 
one of the Released Plaintiff Persons from any and all of the Released Defendant Claims; (b) 
forever be barred and enjoined from filing, commencing, intervening in, participating in, 
instituting, maintaining, prosecuting, or seeking relief (including, but not limited to, filing an 
application or motion for preliminary or permanent injunctive relief) in any other lawsuit, 
arbitration or other proceeding in any jurisdiction that asserts any of the Released Defendant 
Claims against any or all of the Released Plaintiff Persons; and (c) have and be deemed to have 
covenanted not to sue any of the Released Plaintiff Persons with respect to any of the Released 
Defendant Claims. 

8. Judgment Reduction and Release of Claims.   

(a) In the event any Liquidating Agent obtains a judgment against any other 
party or parties relating to the Securities identified in Exhibit A or Exhibit B (a “Third Party 
Judgment”), and such other party or parties, in turn, successfully assert(s) a claim against any of 
the Released Defendant Persons relating to the Securities on the basis of contribution, indemnity 
or any other similar legal theory or claim (a “Claim Over”), the Liquidating Agents agree they 
will reduce the judgment or award they obtain or have obtained against the party asserting the 
Claim Over in a percentage calculated using the pro tanto rule, the proportionate rule or the pro 
rata rule, or such other rules as may apply in the relevant jurisdiction, whichever percentage is 
sufficient to cover fully or otherwise hold the Released Defendant Persons harmless in all 
respects from the other party’s or parties’ Claim Over against the Released Defendant Persons.  
The Liquidating Agents agree, with respect to a proceeding in which one or more of the 
Liquidating Agents is a party, that they shall consent to and join in, and with respect to all other 
proceedings consent to, any motion by the Released Defendant Persons seeking a determination 
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that this Agreement constitutes a release or settlement in good faith of any Claim Over in any 
such litigation. 

(b) The Liquidating Agents further agree that, to the extent any of them settle, 
on or after the date of this Agreement, any claims they may have against any other party relating 
to the Securities and on which the Liquidating Agents provide a release to such other parties (a 
“Third Party Settlement”), the Liquidating Agents will use their good faith and best efforts to 
include in the Third Party Settlement a release from such other party in favor of the Released 
Defendant Persons (in a form equivalent to the releases contained herein) of any claims relating 
to the Securities on the basis of contribution, indemnity or any similar legal theory or claim 
under which the Released Defendant Persons would be liable to pay any part of such Third Party 
Settlement, provided however that in no event shall the Liquidating Agents be required to 
decline a settlement they otherwise deem acceptable because such third party refuses to release 
the Released Defendant Persons.   

(c) Each of the Settling Parties acknowledges that it has been advised 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 any law of any state or territory 
of the United States, or principle of common law, which is similar, comparable, or equivalent to 
the provisions of the California Civil Code Section 1542, including that provision itself, which 
reads as follows: 

“A GENERAL RELEASE DOES 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.” 

The Settling Parties acknowledge that inclusion of the provisions of this Section to this 
Agreement was a material and separately bargained for element of this Agreement.       

9. Covenants by the JPM Defendants.  Effective upon execution of this Agreement, 
the JPM Defendants, on behalf of themselves and all of the Releasing Defendant Persons, hereby 
covenant and agree that: 

(a) No Releasing Defendant Person shall commence, assert, file or initiate any 
Released Defendant Claim, including (but not limited to) by way of third-party claim, cross-
claim or counterclaim or by right of representation or subrogation, against any of the Released 
Plaintiff Persons. 

(b) No Releasing Defendant Person shall participate in bringing or pursuing 
any Released Defendant Claim against any Released Plaintiff Person.   

(c) No Releasing Defendant Person shall interfere with the Liquidating 
Agents’ prosecution of any claims the Liquidating Agents have asserted against any other entity 
on any claims relating to the Securities. 
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(d) The Releasing Defendant Persons shall, without limiting their rights 
pursuant to Rule 45 of the Federal Rules of Civil Procedure and other applicable law, subject to 
all objections on the grounds of privilege, work product, relevance, and undue burden, and 
conditioned upon compliance with reasonable confidentiality provisions, use all reasonable 
efforts to comply with any subpoenas pursuant to Rule 45 of the Federal Rules of Civil 
Procedure served upon them by any of the Released Plaintiff Persons relating to claims the 
Liquidating Agents have asserted against any other entity relating to the Securities. 

10. The obligations and benefits conferred in any confidentiality agreements entered 
into by the Settling Parties, governing confidentiality of information and documents shall remain 
in effect after the Effective Date, subject to the provisions of this Agreement.  The Exhibits to 
this Agreement shall remain confidential. 

11. Representations and Warranties.  Each Settling Party represents and warrants that: 

(a) it has the full legal authority, right, and capacity to enter into this 
Agreement on its behalf and to bind the Settling Party to perform its obligations hereunder, 
including any third-party authorization necessary to release the claims being released hereunder. 
This Agreement has been duly and validly executed and delivered by such Settling Party and, 
assuming due authorization, execution and delivery by the other Settling Party, constitutes a 
legal, valid and binding obligation of such Settling Party, enforceable against such Settling Party 
in accordance with its terms, subject to laws of general application relating to bankruptcy, 
insolvency and the relief of debtors and rules of law governing specific performance, injunctive 
relief or other equitable remedies; 

(b) the execution and delivery of this Agreement, the performance by such 
Settling Party of its obligations hereunder and the consummation of the transactions 
contemplated hereby, will not: (i) result in the violation by such Settling Party of any statute, 
law, rule, regulation or ordinance or any judgment, decree, order, writ, permit or license of any 
governmental or regulatory authority applicable to such Settling Party; or (ii) require such 
Settling Party to obtain any consent, approval or action of, make any filing with or give any 
notice to any person, which action has not already been undertaken and accomplished by such 
Settling Party;  

(c) notwithstanding anything else in this Agreement, and consistent with the 
definition of Releasing Persons, no Released Claim is hereby released against any Released 
Person (to the extent such Released Person otherwise has a Released Claim) where such 
Released Person does not itself release Released Claims as provided in Paragraphs 5 and 7 
above; 

(d) it has not assigned, subrogated, pledged, loaned, hypothecated, conveyed, 
or otherwise transferred, voluntarily or involuntarily, to any other person or entity, the Released 
Claims, or any interest in or part or portion thereof, specifically including any rights arising out 
of the Released Claims; and 

(e) it has read and understands this Agreement and it has had the opportunity 
to consult with its attorneys before signing it. 
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12. By signing this Agreement, each Settling Party, or its counsel as applicable, 
represents and warrants that it has full authority to enter into this Agreement and to bind itself, or 
its client, to this Agreement. 

13. Right to Receive Benefits of the Securities.   

 Other than as specifically set forth in this Agreement, nothing herein prohibits, restricts, 
or limits any Releasing Plaintiff Person from receiving any benefits deriving from, or exercising 
any rights appurtenant to, the Releasing Plaintiff Person’s interests in the Securities in the 
ordinary course, including, without limitation, the right to receive or assign payments from the 
Securities or to sell or otherwise dispose of their interests in the Securities. 

14. This Agreement constitutes the entire agreement among the Settling Parties and 
overrides and replaces all prior negotiations and terms proposed or discussed, whether in writing 
or orally, about the subject matter hereof.  No modification of this Agreement shall be valid 
unless it is in writing, identified as an amendment to the Agreement and signed by all Settling 
Parties hereto. 

15. Each of the Settling Parties submits to the personal jurisdiction of the United 
States District Court for the District of Columbia for purposes of implementing and enforcing the 
settlement embodied in this Agreement.  The Settling Parties otherwise expressly reserve their 
jurisdictional rights to any action, suit or proceeding commenced outside the terms of this 
Agreement. 

16. Each of the Settling Parties hereto agrees to execute and deliver, or to cause to be 
executed and delivered, all such instruments, and to take all such action as the other Settling 
Parties may reasonably request in order to effectuate the intent and purposes of, and to carry out 
the terms of, this Agreement. 

17. This Agreement is governed by and shall be construed in accordance with the 
laws of the State of New York without regard to conflicts of law principles. 

18. Except as otherwise expressly set forth herein, each Settling Party shall bear its 
own costs and expenses, including any and all legal and expert fees, incurred in connection with 
this Agreement and the Actions. 

19. Notices required by this Agreement shall be communicated by email and any 
form of overnight mail or in person to: 

(a) If to the Liquidating Agents: 

Michael J. McKenna and 
John K. Ianno 
Office of the General Counsel  
National Credit Union Administration 
1775 Duke Street 
Alexandria, VA  22314 
mmckenna@ncua.gov 
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johni@ncua.gov 
 
David C. Frederick 
Kellogg, Huber, Hansen, Todd, Evans & Figel, P.L.L.C. 
1615 M Street NW, Suite 400 
Washington, D.C. 20036 

 dfrederick@khhte.com 
  
(b) If to the JPM Defendants: 
  

Alla Lerner 
JPMorgan Chase & Co. 
One Chase Manhattan Plaza 
New York, New York  10081 
alla.lerner@jpmorgan.com 
 
Sharon L. Nelles 
Sullivan & Cromwell LLP 
125 Broad Street 
New York, New York  10004 

 nelless@sullcrom.com 
 
 
20. This Agreement is the result of arm’s-length negotiation between the Settling 

Parties and all Settling Parties have contributed substantially and materially to the preparation of 
this Agreement.  No provision of this Agreement shall be interpreted or construed against any 
Settling Party because that Settling Party or its legal representative drafted that particular 
provision.  Any captions and headings contained in this Agreement are for convenience of 
reference only and are not to be considered in construing this Agreement. 

21. Upon execution by the Settling Parties, this Agreement is binding upon and shall 
inure to the benefit of the Settling Parties, their successors, assigns, heirs, executors, legal 
representatives and administrators. 

22. Non-Waiver. 

(a) Any failure by any Settling Party to insist upon the strict performance by 
any other Settling Party of any of the provisions of this Agreement shall not be deemed a waiver 
of any of the provisions hereof, and such Settling Party, notwithstanding such failure, shall have 
the right thereafter to insist upon the strict performance of any and all of the provisions of this 
Agreement to be performed by such other Settling Party. 

(b) No waiver, express or implied, by any Settling Party of any breach or 
default in the performance by the other Settling Party of its obligations under this Agreement 
shall be deemed or construed to be a waiver of any other breach, whether prior, subsequent or 
contemporaneous, under this Agreement. 
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23. This Agreement may be executed in multiple counterparts, each of which shall be 
deemed an original but all of which together shall constitute one and the same instrument.  
Signatures exchanged by facsimile or .pdf shall be valid and effective as original signatures. 

24. All of the exhibits attached to this Agreement are material and integral parts 
hereof and are hereby incorporated by reference as if fully set forth herein. 

25. The Settling Parties and their respective counsel agree to cooperate fully with one 
another in order to effect the consummation of the settlement of the Actions. 

26. Nothing in this Agreement shall be used as an admission or concession that 
JPMorgan Chase Bank, N.A., or any other Defendant, contractually assumed or is otherwise 
liable for any alleged liabilities or wrongdoing of Washington Mutual Bank (“WMB”), or 
otherwise waived any alleged contractual right unless expressly released herein or expressly 
released in any related agreement. 
 

IN WITNESS WHEREOF, the Settling Parties execute this Agreement as of the date 
first above referenced with the intent to be bound by its terms and conditions. 



u.s. CENTRAL FEDERAL CREDIT UNION, BY ITS LIQUIDATING AGENT THE NCUA 

~~~~ N :MIKE TON 
TITLE: AUTHORIZED REPRESENTATIVE 

WESTERN CORPORATE FEDERAL CREDIT UNION, BY ITS LIQUIDATING AGENT 
THENCUABOARD ~ 

BY:~~0> 
NAME: MIKE BARTON 
TITLE: AUTHORIZED REPRESENTATIVE 

SOUTHWEST CORPORATE FEDERAL CREDIT UNION, BY ITS LIQUIDATING AGENT 
THENCUABO~ J_ 
B~~ 
N ·~ARTON 
TITLE: AUTHORIZED REPRESENTATIVE 

MEMBERS UNITED CORPORATE FEDERAL CREDIT UNION, BY ITS LIQUIDATING 

AGj=r~ BY: ~c. 
NAME: MIKE ON 
TITLE: AUTHORIZED REPRESENTATIVE 

CONSTITUTION CORPORATE FEDERAL CREDIT UNION, BY ITS LIQUIDATING 

A~THE NCUABO~<::/,,_~ 

BY: A/~ 
N :MIKEB TON 
TITLE: AUTHORIZED REPRESENTATIVE 
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JPMORGAN CHASE BANK N.A. 
J .P. MORGAN ACCEPTANCE CORPORATION I 
J .P. MORGAN SECURITIES LLC 
BOND SECURITIZATION LLC 
BEAR STEARNS & CO., INC. 
BEAR STEARNS ASSET BACKED SECURITIES I LLC 
STRUCTURED ASSET MORTGAGE INVESTMENTS II INC. 

BY:-A~~~,;tL,~_ 
Sle c 

neral Counsel 
JPMorgan Chase & Co. 

Dated: -rz-,- /? .z O/J 

" 
WAMU ASSET ACCEPTANCE CORPORATION 

BY::c---,--,.,-____ _ 
A nthony J. Horan 
Vice Pres ident and Assistant Secretary 

Dated : ___________ _ 

WAMU CAPITAL CORPORATION 

By::c---,--~ ____ __ 
A nthony 1. Horan 
Vice I>resident and Assistant Secretary 

Dated: ___________ _ 

LONG BEACH SECURITIES CORPORATION 

By ::~--,--~ ________ ___ 
A nthony J. Horan 
Vice President and Assistant Secretary 

Dated: ___________ _ 
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JPMORGAN CHASE BANK N.A. 
J.P. MORGAN ACCEPTANCE CORPORATION I 
J.P. MORGAN SECURITIES LLC 
BOND SECURITlZA TION LLC 
BEAR STEARNS & CO., INC. 
BEAR STEARNS ASSET BACKED SECURITIES I LLC 
STRUCTURED ASSET MORTGAGE INVESTMENTS II INC. 

By: 
Step"'"h-en""7M;-. ""C-ul""le-r-----

General Counsel 
JPMorgan Chase & Co. 

Daled: __________ _ 

WAMU ASSET ACCEPTANCE CORPORATION 

By: ~ 
Anl;-ho-n-y-;j""'. H"'o-r-an--'''----

Vice President and Assistant Secretary 

WAMU CAPITAL CORPORATION 

By: ~/\ 
Anthony 1. Horan 
Vice President and Assistant Secretary 

LONG BEACH SECURITIES CORPORATION 

By: ~A 
Anthony 1. Horan 
Vice President and Assistant Secretary 

Daled: Iq tJ~ ~o, 3 
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SETTLEMF.NT AND RELI:ASE AGREEMf.NT 

This SClt lement and Re lease Agreement (" 'Agreement" ) is made as of thi s 19th day of 
November, 20 13. by. between. and among the fo llowing undersigned parties (co ll ecti ve ly, 
" Parti es"): the Federal De pos it Insurance Corporation as Rece iver lor St rategic Capital Bank, the 
redera l Deposi llnsurance Corporation as Receiver for C it izens National Rank , the Federal 
Deposi t Insurance Corporat ion as Rece iver for Coloni al Bank. the Federal Deposi linslirance 
Corporation as Receiver for Guaranty Bank , the Federal Depos it Insurance Corporation as 
Receiver for Invin Un ion Bank and Trust Company. and the Federa l Deposit Insurance 
Corporat ion as Rece ive r for United Western Bank (co llcr.:t ive ly, "FDIC-R"), on the one hand, 
and JPMorgan Chase & Co. , Chase Mortgage Fi nance Corp .. J.P . Morgan Securities LLC 
( includ ing as successor to Rea rs, Stearns & Co. Inc.), JP Morgan Securiti es Ho ldings LLC, The 
Bear Stearns Companies LLC, l3ear Stearns Asset l3acked Securities I LLC. Structured Asset 
Mortgage Investments II Inc .. J .P. Morgan Acceptance Corporation I, WaM u Asset Acceptance 
Corporat ion. Washington Mu tual Mortgage Securities Corp., Long Beach Securities Corp. , and 
WaM u Cap ital Corpora tio n (COllect ively, "JP MC"), on the other. I 

WHEREAS: 

Prior to May 22, 2009. Strategic Capi lall3ank ("Strategic'') was a depos itory institution 
organized and ex isting under the laws or illinois. On May 22, 2009, Strategic was closed by the 
Il lino is Department of Financ ia l and Profess ional Re gulation , Division o f' Banking and, pursuant 
to 12 U.S.c. § 182 1 (c), the Federa l Depos it Insurance Corporati on was appo inted Receiver. In 
accordance with 12 U.S.C. § 182 1(d), the Federal Depos it Insurance Corporation as Receiver 
succeeded to a ll rights, tit les, powers and privi leges o r Strategic, including those with respect to 
its assets. 

Prior to May 22. 2009, Citizens Nationall3ank ("Citi zens") was a depos itory institut ion 
orga nized and ex isting under the la ws of the Un ited Slates. On May 22, 2009, Citizens was 
closed by the Office of the Compt ro ller of the Currency and , pursuant to 12 U.S.C. § 182 1 (c), the 
Federal Deposit Insurance Corporation was appoi nted Rece iver. In accordance with 12 U.S.C. § 
182 1 (d). the Federa l Deposit Insurance Corporat ion as Receiver succeeded to a ll rights. titles. 
powers and privi leges of Cit ize ns, including those with respect to its assets. 

Prior to August 14, 2009, Colonia l Bank ("Co lonial") was a depository institution 
organized and existing under the laws o f Alabama. On August 14. 2009. Colonial was closed by 
the Alabama State Banking Department and , pursuant to 12 USc. § 1821 (e), the Federal 
Depos it Insu rance Corporation was appointed Rece iver. In accordance with 12 U.S.C. § 
182 1 (d), the Fedc ra I Depos it Insurance Corpora ti on as Rece iver succeeded to all ri ghts, titles, 
powers and privileg.es o r Colonial , including those with respect to its assets. 

I Citi7..cns Nat ional Bank. Strategic Capital flank , Coloni al Bank, Guaranty l3ank, Irwin Union 
Bank and Trust Company. and United Western flank will collect ively be rererred to herei n as the " Failed 
Banks:' 
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Prio r to August 21 . 2009, Guaranty Rank ("G uaranty'") was a depos itory inst itution 
o rgani zed a nd ex isti ng unde r the laws of the United States. O n Augus12 1, 2009. G uaranty was 
c losed by th e Office o fThrin Supervision and , pursuanlto 12 USc. § 182 1(c), the Federal 
Deposit In surance Corporation was appointed Receiver. In accordance with 12 U.S.C. § 
1821 (d), the Federal Deposit Insurance Corporation as Recei ver succeeded to a ll rights, titles, 
powers and pri v il eges of G uaranty, including those with respect to its assets. 

Prior to September 18, 2009, Irw in Union Bank a nd Trust Company (" Irwin" ) was a 
depository in stitutio n o rg<lni l.cd and exi st ing unde r the laws of the Ind iana. On Septembe r 18, 
2009, Irwin was closed by the Ind iana Department of Financial Inst itutions and , pu rsuant to 12 
U.S.c. § 182 1 (c), the Federal Deposi{ In surance Corporation was appo inted Receiver. In 
accorda nce with 12 U.S.C. § I 82 I (d). the Federa l Depos it In surance Corporation as Receiver 
sllcecedcd to all rights. titl es, powers and pri v i leges of Irwin, including those with respect to its 
a ssets . 

Prior 10 Janu<lry 2 1,20 11 , United Western Bank (,'U nited Western") was a depository 
inst itution organized and exist ing under the laws of the United States. O n January 2 1.2011 , 
United Western was closed by the Office of Thrift Superv ision and, pursuant 10 12 U.S.C. § 
1821 (c), the Federa l Depos illnsu rance Corporation was a ppo inted Recei ver. In accordance with 
12 U.S .C. § 182 1(d), the Federal Deposit Insurance Corporat ion as Receiver succeeded to all 
rights. titles, powers and pri vi leges of Unitcd Western, including those with respect to its assets . 

Among the assels of the Fa iled Ranks to which the FDIC-R succeeded we re any and all 
of the Failed Banks ' c laims. demands, and causes o f acti ons arising from any person's act ion o r 
imlcti on related LO a ny loss inc urred by the Fai led Dan ks. 

The r-DI C-R has commenced ten pending resident ia l mortgage-backed secu rit ies 
(" RMRS") lawsuits:? ("'Ac tions") and has a lso info rmed JP MC that it be li eves the FDIC as 
Recei ver for United Western has claims against JP MC arisi ng out of United Western 's purchase 
of 17 RMBS. A li s t or lhe RMI3S certificates in the !\(.;l ions and the 17 RMBS purchased by 
Unitcd Western is se t fo rth in Exhibit A. 

1 The ten pending lawsuits the FDIC-R has brough t agai nst JPMC are : FDIC as Receiverfor 
Cifizens National Bank alld as Receil'er for Sfralegic Capital Balik 1'. Bear Sle{lms Assel Backed 
Secllrilies 1 LLe. No. 1 2 Civ. 4000 (S. D.N. Y .); FDIC as Receil'fJrfor CuaralllY Bank v. J.P. Morgan 
Se('lIrilie.'· LLC, No. D- I-G N-12-002517 (Tex. Disr. CL Travis County); FDlC as Receiver for CuaralllY 
Balik v. Ally ."'·/!cw iries LLC, No. D-1 -GN- 12-002522 (Tex. Dist. Ct. Travis Cou nty); FDIC {IS Receiver 
for Colonial Bank v, C!W.I·/! Mortgage Finance Corp .. No. 1 2 Civ. 6166 (S.D.N.Y.); FDIC as Receiver/or 
Colonial Bank 1'. Cirigroup Mortgage Loan Trllst, 1m:., No. 03-CV-2012-90 1 036.000 (Cir, Ct. of 
Montgomery County. Ala.); FDIC as Receiverfor Colollial Balik v. COl/ll/ly lllide Securities Corp .. No. 
1 2-cv-083 17 (CD. Cal .); FDIC (IS Receiver for Irwill Bank v. J. P. Morgall Acceplallce Corp., No. 
03eO 1-1 209-PL-4 73 1 (Ind. Ci L Ct. Bartholomew County); FDIC (l:)' Receiver for Irwin Bank v. J.P. 
Morgan ACCepf(JIICe COl'p .• No. 03C01 -1 209-PL-4729 (Ind. Ci r. Ct. Bartholomew County); FDIC as 
Receh'erfor Siralegic Capilal 8allk II. J.P. Morgall Secllrities LLC, No.1 3-5678 1 (9th Cir.); and FDIC {I.~ 
Receiver/or Colonial 8allk v. Countrywide SeCllrifie.~ Corp .. No. 13-56783 (9th CiL). 
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.IPMC denies all li ab ility with respect to all claims that the rDIC-R has brought or 
threatened to bring o n behalf of Failed Banks. 

The Parties deem it in their best interests to enter into this Agreement 10 avoid the 
uncertainty, trouble , and expense of further litigation. 

NOW, THEREFORE. in consideration of the promises, undertak ings, payments, and 
releases sta ted herei n, the sufficiency of which consideration is hereby ac knowledged, the Parties 
agree. each wi th the other, as fo llows: 

I. Paymen t. I\ s an essential covenant and conditio n to thi s Agreement, and as 
consideration fo r the releases and di smissa ls contained herein. JI)MC shall payor cause 
to he paid FIV E HUNDRED AND FIFTEEN MILLION, FOUR IIUNDRED AND 
SIXTY-THREE THOUSAND, NIN E HUNDRED AND SEVENTEEN DOLLARS and 
FIFTY -TIIR EE CENTS ($5 15,463,9 17,53) 10 the FDIC-R ("Settlement Funds" ) in 
accordance with the terms of the agreement dated as of to day' s date among the United 
States Department o f Justice ("DOr). JPMC and certa in States (the " DOJ Agreement"). 
In the event th,1I the Settlement Funds arc not delivered to the DOJ in accordance wi th the 
terms o f the 00.1 Agreement, interest shall accrue on all unpaid amounts at the rate of 5 
percent per annum from the date the paymcnt was due undcr the terms or thc DOJ 
Agrecmen t until the date the DOJ receives payment. Without wa iving any other ri ghts 
that the FDI C-R may have, in the even t that a ll Sett lement runds (including all accrued 
interest) arc not received by the DOJ within a reasonable time after the receipt of written 
payment process ing instructions by the DOJ , then the FDIC-R, in its so le discretion, shall 
have the ri ght to declare this Agreement null and vo id, shall have the right to extend thi s 
Agreement for any period or time until it receives all Sett lement Funds (i ncluding 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 
o f Ne\\' York. The prevailing party in any such litigation agrees to pay the other's 
reasonable attorney ' s fees. Any dec ision by the FD IC-R to extend the terms o f this 
Agreement or to accept a portion o f tile Se ttlement Funds shall not prejudice its rights to 
declare thi s Agrecment null and vo id at any time prior to receipt by the DOJ of all 
ScnJc:ment Funds (including all accrued interest) or to enforce the terms of this 
Settlement Agreement; provided however, that in the event the FDI C-R declares thi s 
Agrecmcnt null and vo id. the rDIC-R wil l return to JPMC all amounts pa id to it under 
thi s Agreement. 

2. FDIC· R Releases. Upon receipt of the Sett lcment Funds by the DOJ, the FDIC-R 
hereby re leases J PMC and all of its parents. subsidiaries, and affiliates. together with 
each of their shareho lders, officers, directors, employees, attorneys and other agents, but 
so lely in the ir capacities as such. (coll ec ti vciy, the "JPMC Releasccs") from any and all 
claims, demands. actions, causes of action. rind liabilities of any Iype, whether known or 
unknown. whether disclosed or undi sclosed, whether accrued or unaccrued, whether 
fi xed or e-ontingent , whether direct or indirect, and whether at la w or in equity, based 
upon or relating to any Failed [lank 's purchase, ownership, or sale of the RMBS 
certificates ident ified on Exhibit 1\. includ ing but not limited to the facls. transactions, 
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representat io ns, or omissions alleged in the complaints and amended complaints tiled in 
the Act ions, and all claims aris ing out of United Weste rn 's purchase . ownership, or sal e 
of 17 res identi al mortgage-backed securities. The FDIC-R does not rel ease its claims 
against the non-JPMC defCndants in the Ac ti ons (co llcct ivc ly, the " Rema ining 
Defendants"). 

3. Dismissal of JPMC. Upon rcceipt orthe Settlement Funds by the DOJ , the FD IC-R 
shalllllovc to di smiss JPMC from the Act ions with prejudice. The FDIC-R and JPMC 
agree to ente r stipulations prov id ing that the d ismissa ls in the Actions shall be with 
prejudice, with each party to bear its own costs. 

4. JPMC Releases. Upon dismissa l of thc-Acti ons with prejudice, JPMC and its respecti ve 
heirs, executors, administrators, agents, representatives, successors, and ass igns, shall 
release and di scharge the fDIC-R. and its employees, officers. directors, representatives, 
successors. and assigns, from any and all claims. demands, actions, causes of action , and 
liab il ities of any type. whether known or unknown, whether di sc losed or undisclosed, 
whether accrued or unacc.rued, whether fi xed or contingent, whether direct or indi rect, 
and whcther at law or in equity, based upon or relating to the f~1Ct S. transactions, 
representa tions, or omissions alleged in the complaints and amended complaints filed in 
the Act ions and all clai ms ari sing OUi of United Western 's purchase of 17 RMBS. 

5. Release of All Indemnification Claims Againsl FDIC Corporate and Againsl FDIC 
as Receiver for Washinglon MUlual Bank, N.A. JP MC hereby irrevoca bl y waives any 
ri ghl Ihat it otherwise might have to seck (a nd in any event agrees that it shall not seek) 
any form of indelllnification, reimbursement or contribution from the FDIC in any 
capacity, incl ud ing the FDIC in its Corporate Capac ity or the FDIC as Receiver of 
Washington Mutual Bank, for any payment that is a portion of the Sett lement Amount set 
forth in Paragraph I of the DOJ Agreement or of the Consumer Rcl iefset forth in 
Paragraph 2 of the DOJ Agreement (Iota I $ 13 bi llion), including payments to the United 
States, the States (Ca lifornia, Delaware, Illino is. and Massachusetts), FHFA, NCUA, 
fDI C, and New York made pursuant to Paragraphs I and 2 of th e DO) Agreement.. 

6. Release of Unknown Claims. Each of the FDIC-R and )PMC ack nowledges that it has 
been adv ised by its attorneys concerning, and is familiar with, Californi a Civi l Code 
Section 1542 and express ly wa ives any and alt provisions, rights, and benefits conferred 
by Cal ifornia Civi l Code Secl ion 1542 or any law of any state or territory of the United 
States, or principle o f common law, which is similar, comparable, or equivalen t to the 
provisions of the Califo rn ia Civil Code Section 1542, inc luding that prov is ion itself, 
which reads as fo ll ows: 

"A GENERAL RELEASE DOES NOT EXTEND TO CLA IMS WH ICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HI S OR IIER FAVOR 
AT TH E T IME OF EXECUTING THE RELEASE, WH ICH, IF KNOWN BY HIM OR 
HER MUST IIAVE MATERIALLY AFFECTED HI S OR HER SErn .EMENT WITII 
THE DEBTOR." 
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The Part ies acknowledge that incl usion of the provisions o f th is Section to th is 
Ag reement was a materi al and separate ly barga ined-for c lement of this Agreement. The 
Parties further acknowledge that the re leases granted herein are specific releases, not 
general re leases. 

7. Au thority . The FDIC-R represents that under the Federa l Deposit Insurance Act, the 
Fedcrnl Depos it Insurance Corporat ion is authorized to be appointed as rece iver for fa iled 
depos itory institutions and that it succeeded 10 all rights, titl es. powers, and privileges o f 
the Fa il ed Banks, and any sha reholder, mem ber, accountholdcr, depositor, offi cer, and 
d irector o f tile Failed Banks with respect to each Fa iled Bank and the assets o f that Fai led 
Bank , incl uding, but not limited to, the Fail ed Banks· claims against JP MC. The FDI C-R 
further represents that it is empowered to sue and complain in any court of law to pursue, 
inter alia. the claims aga inst JP MC asserted in the Actions. Each Party represents that it 
has full authority to enter th is Agreement and that it has the full power and authority to 
bind such Party to each and every provision of the Agrcement 

8. Certain FDIC Claims Not Released . The Federal Deposit Insurance Corporation , in 
any capacity , shall not release, and express ly preserves full y and to the same extent as ir 
the Agreement had not been executed (provided. that thi s prov is ion shall not be construed 
as an aeknowledgmenl that any such cla ims or causes o f action exist or are va lid): 

a. any claims or causes of action against JPMC or any other person or entity for 
liab; lity. if any, incurred as the makcr. endorser o r guarantor of any promissory 
note or indebtedness payable or owcd by them to the Federal Deposit Insurance 
Corporalio n, any fi nanc ial institutions in receivership. other fi nancia l institut ions. 
or any other pe rson or entity, including without I imitat ion any claims acquired by 
the Federal Depos it Insurance Corporation as successor in in lerest to any financia l 
inslitu lions in receivership or any person or entity other than fina ncial institutions 
in rece ivership, excluding for avoidance o f doubt any cla ims express ly released in 
the Agreement ; 

b. any c laims or causes of acti on against JPMC or any other person or entity rel ating 
in any way to the London Interbank Offered Rate; 

c. any claims or causes ofae tion ari sing unde r a contract governing the sal e, 
transfer, or se rvic ing o f mortgage loans or poo ls of mortgage loans (including, 
wit hout limitation, and for the avo idance of doubt, repurchase claims, put-back 
cla ims. and any other clai m under any Poo ling and Servicing Agreement, 
Assignment and Recogn ition Agreement, Mortgage Loan Purchase Agreement, or 
other substanti ally similar agreement), where neither the Failed Banks nor the 
fede ral Deposit Insurance Corporation. in any capac ity, arc signatories, relating 
to any breach or vio lation o r any representation or warra nty as to loans orig inated , 
purchased, acquired, tra nsfe rred. securit ized. or collatera lizing the RMBS 
certificates identifi ed on Ex hi bit A or any other securities, and that could result in 
an economic benefit to FDIC-I{ at the expense ofJ PMC; 
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d. any claims or C~Hl ses of action by the Federa l Depos it Insurance Corporation in 
any capac ity other than as Receiver for the Fai led Banks; and 

c. any c laims or causes of action against any person or entity not expressly released 
in thi s Agreement. 

9. Enforcement. Except as otherwise expressly stated herein. noth ing in the Agreement 
shall be construed or interpreted as limiting, wa iving, releasing or compromising the 
jurisdiction and authority of the Federal Deposit Insurance Corporation in the exercise of 
its superviso ry or regulatory authority or to dimi ni sh its ability to institute administrati ve 
enforcement proceedings seeking removal. prohibition. or any other adm inistrative 
enforcement action which may arise by operat ion of law, rule. or regulation. 

10. Actions of the Unitetl States. Notwithstand ing any other provision of this Agreement, 
thi s Agreeme nt shall not be construed as or interpreted as wa iving, or in tending to wai ve, 
any claims that could be brought by the United States or any department, agency, or 
instrumentality thereof(other than the FDIC·R), including, but not limited to, through the 
Unitcd States Depanment of Justice or any United States Attorney 's Office. 

II. No Confidentiality. JPMC and thc FDIC·R aCknowledge and agree that thi s Agreemcnt 
shall not be conlldentia l and will be d isclosed pursuant to the Federal Deposit Insurance 
Corporation' s applicab le pol icies, procedures, and other legal requ irements. 

12. No Admission of Liability. The Parties each acknowledge and agree that the matters set 
fonh in thi s Agreemenl const itute the selli emen! and compromise of disputed cla ims and 
th'lt the Agreement is not an admission or evidence o f liabi lity by any of them regarding 
any c laim, a ll of which are expressly disputed. The Parties further acknowledge that they 
may not base any claim of waiver or estoppe l in any other matter upon the execution of 
the Agreement or payment of considerat ion described herein. 

13. No Acknowledgment or Admission. Nothing in either this Agreement or the DOJ 
Agreement shall constitute an admission or imply that JPMorgan Chase Bank. N .A. or 
any of its subsid iaries or affi liatcs became suecessor·in· inlerest to Washington Mutual 
Bank, WaMu Capital Corp. , Long Reach Securities Corp. , and WaMu Asset Acceptance 
Corp. or assumed any part icular li ab ility of Wash ington Mutual Bank, WaMu Capital 
Corp., Long Beach Securities Corp. , and WaM u Asset Acceptance Corp. when JPMorgan 
Chase Bank , N.A. purchased the assets and assumed certai n liabilities of WaShington 
Mutual Bank pursuant to the Purchase and Assumption Agreement dated September 25, 
2008 between JPMorgan Chase Bank , N.A. and the Fedcra l Depos it Insurance Corporate 
in its corporate capacity and its capac ity as Receiver for Washington MUllla l Bank 

14. Representations and Acknowledgements. 

a. ExeclI tion in Counte rpa rts. This Agreement IlUlY be executed in counterparts by 
one or more of the Parties and all sllch counterparts when so executed shall 
together constitute the final Agreement, as if one document had been s igned by all 

- 6 -



parties hereto; and each such counterpart , upon execution and del ivery, shall be 
deemed a complete original. bind ing the party or parties subscribed thereto upon 
the execution by all partics to the Agreement. 

b. Binding Ellect. Each ohhe Pa rt ies represents and warrants that they are a party 
hereto or arc authorized to sign this Agreement on behalf of the respective party. 
and lhat they have the full power and authority to bind such party to each and 
every provis ion oftbe Agreement. The Agreement shall be binding upon and 
inure to the benefit orlhe Parties and the ir respectivc hcirs, executors, 
ad mi ni strators. representatives. successors and assigns. 

e. Choice of Law. This Agreement shall be interpreted, construed and enforced 
<lcco rdi ng to applicable federal law, or in its absence, the laws of the State of New 
York. without regard to conflicts of law principles. 

d. Juri sdict ion. A ll Partics hereto subm it to the personal jurisdict ion of the Uni ted 
States District Court for the Southern District of New York , or to the Suprcme 
Court o r New York for New York County in the evcntthat federal subject matter 
jurisd iction is lacking, for purposes of implemellling and enforcing the sett lement 
embodied in th is Agree ment. 

e. Entire Agreemenl and Amendments. Thi s Agreement const itutes the ent ire 
agreement and understanding between and among the Pilrt ies concerning the 
mailers se t forlh here in and replaces al l prior negotiations and terms proposed or 
discussed. whether in writing or orally, about such mailers. The Agreement may 
not be amended or modified except by another written instrument s igned by thc 
Parties. 

r. Reasonab le Cooperation. The Parties agree to coopera te in good faith to 
effectuate all the terms and cond itions of this Agreement , including doing o r 
causing thei r agents and attorneys to do whatever is reasonab ly necessary to 
effectuate the s igning. deli ve ry, and execution of any docume nts necessa ry to 
perform the tcrms of thi s Agreement. 

g. Advice o f Counse l. Each party hereby ack nowledges that it has consu lted with 
and o btained the advice of counse l prior to executing thi s Agreement. and that the 
Agreement has been explained to thai party by hi s or her counsel. 

h. Notices. otices required by Ihis Agreement shall be communicated by email and 
any foml ofovemight mail or in person to: 

Federa l Depos il Insurance Corporat ion 
Attn: Ass istan t Genera l Counscl - Profess ional Liabil ity & Financia l Crimes 
Section 
350 I Fa irfax Drive 
Arli ngton, VA 22226 
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With a copy to: 

David J. Gra is (dgrais@gra ise ll sworth.com) 
Gra is & Ellswo rth LLP 
12 11 AvenueoflhcA merieas 
New Yo rk, New York 10036 

Aflorneysfor Plail1Iiffs 

JPMorgan 
Stacey rriedman (stacey.friedman@chase.com) 
JP Morgan Chasc & Co. 
383 Madison Aven ue 
61h rloor 
Mail Code NY I-M040 
New York, NY 10179 

With a copy to: 

Robert A. Sacks (sacksr@sull crom.com) 
Sulli van & Cromwe ll LLP 
1888 Century Park East 
Los Angeles, CA 90067 

-and-

Andrew W. Stern (astern@sidlcy.com) 
Sid ley Austin LLP 
787 Seventh A venue 
New York. New York 100 19 

Aflorl1eysfor the JPMorgan DejenJanfs 

IN WITNESS WHEREOr, the part ies hereto have caused this Agreement to be executed by each 
of them or their duly authorized representati ves on the dates here inafter subsc ribed. 
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Dute:~k /~ .;>.0/3 

DatC:~ I~ .J..o/3 

FEDERAl , DEPOSlT INSURANCE CORPORATION AS 
RECEI VER fOR STRATEGIC CAPITAL BANK 

PR1NT NAME: Patricia G. Butler 

'rJ'I'LE: Counsel 

FEDERAL DEPOSIT INSURANCE COlU'ORATION AS 
RECEIVER FOR CITIZENS NATIONAL BANK 

BY l?h~ 6_8p~, 
PRJNT NAME: Patricia G. BULler 

TITLE: Counsel 

FEDERAL DEPOSIT INS URANCE CORPORATION AS 
RECEIVER FOR COLON IAL BANK 

~1?~ . --- . 
BY: {.:r'v~',-,~~<!5 
PRrNTNAME: Brian Marsha ll Simmonds 

TITLE: Counsel 

FEDERAL DEPOSIT INSURANCE CORPORATION AS 
RECEI VER FOR GUARANTY IlANK 

BY: /J~AU""" 6. ~~ 
PR1NT NAME: Patricia G. Butler 

TITLE: Counsel 
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Dale: IVoue;"lxr 11, z" 13 

FEDERAL DEPOSIT INSURANCE CORPORATION AS 
RECEIVER FOR IRWIN UNION BANK AND TRUST 
COMPANY 

2:;/ . 3u. BY' ~ I . C/vrA-aJ,."L.-- .t£-t..l"f4..t~ 
PRINT NAME: Brian Marshall Simmonds 

TrfLE: Counsel 

FEDERAL DEPOS IT INSURANCE CORPORATION AS 
RECEIVER FOR UNITED WESTERN BANK 

PRINT NAME; Pnhicia G. BUller 

TITLE: Counsel 

JPMORGAN CHASE & CO .• ON ITS OWN BEHALF 
AND ON [JEHALF OF ALL OTHER ENTITlES 
lDENTIFlED ABOVE AS COLLECTIVELY ".IPMC'" 

Dale: Nov . 1'1, ;Lad BY: 

PI{]NT NAME: &0//<''> ""1 . CuHer­
'j'fTLE: GCJt~~ Covn.se,../ 
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EXHIBIT A 

BSABS 2007-AC5 A2 

WFMBS 2007-7 A36 

CHASE 2007-S4 A12 

RFMSI 2006-S6 Al3 

CWALT 2005-l3CB AS 

CWAL T 2005-65CB 2A4 

CWALT 2005-46CB A14 

CW AL T 2006-12CB AS 

SAMI 2005-AR7 5A2 

SAMI 2007-AR6 A2 

GPMF 2006-AR3 4A3 

GPMF 2005-AR5 1A2 

SAM! 2006-AR3 12A4 

SAMI 2005-ARS A5 

SAMI 2005-AR4 A2 

WAMU 2007-0A5 2A 

WAMU 2007-0A4 2A 

WAMU2006-AR192A 

WAMU 2006-AR19 2AlB 

W AMU 2006~AR17 2AlB 

WAMU 2006-AR15 2AlB 

W AMU 2006-ARl3 2AlB 

WAMU 2006-AR11 2AlB 

WAMU 2006-AR9 2A 

WAMU 2006-AR9 2AlB 

. W AMU 2005-AR9 A2A 

WMALT 2007-0A3 5A 

JP AL T 2006-A5 1M1 

JPALT 2006-A3 1M1 

JPALT 2007-A11M2 

JPALT 2007-A1 1M3 

CWALT 2005-46CB A2 

CWALT 2005-46CB A14 

W AMU 2006-AR11 LB2 

W AMU 2006-AR11 3B2 

WAMU 2006-AR7 B2 

WMALT 2006-7 AlA 

HMBT 2006-1 2A2 

JPMMT 2006-A6 1A2 



FDI6 
Fed"r~1 Depos it Insur~nc e Corporation 

Robert A. Sacks 
Sullivan & Cromwell LLP 
1 R88 Cenlt)ry PlIrk F.m;( 
T{lS Angeles, CA 90067 
sacksr@sullcrom,com 

Dear Mr. Sacks: 

November 19, 20 1:l 

I write in connection with the settlement agreement dated as oftoday's date between the 
Federal Deposit In.~lLrUllce CnrpoTalion ("FDIC") as receiver for certain failed dcpositOly 
institutions and J,P, Morgan & Co, and cerlain "I'ils anmates and wbsidiaries (collectively, 
"]PMC Defendants"). As you ure lIware, the FmC has li led kn residential mortgage-backed 
securities ("RMDS'') actions again~t JPMC Defendants! and as Reedv\,-'r for United Western 
lJank ("United Western") has also informed JPMC Defendants that it has claims ngainst JPMC 
Defendants arising om of United Western's purchase of 17 RMllS . While the rDIC as receiver 
lor Citizen,~ National Bank, Strategic Capital Hank, Guaranty Bank, Colonial Bsnk, Irwin Bank, 
and United Wesu,m is nut a "bs~ member in an)' RMBS class action against JPMC Defendants, 
the FDIC as receiver for cerfuin otheT fui led deposi lory ins(il"l;ons may also seek ui~[ributions 
from any class action resolution ofRMBS claims. 

This letter also is to cOllfmn that, with the exceptions noted in the preceding pIlragraph, 
the FDIC in it~ capacity as receiver for failed dCjlOsitory institutions as of the datc of this letter 
h a.~ no claims "r causes of action currently under review or consideration based ujlOn the 
purchase or sale or·lhe RMRS against (he JPMC DerendanL~ Or any "ftheir atTi li atc~ and 
subsidiaries and is not aware of ully such claims. The FDIC also i8 not aware orand has not 

The ten fl"nding lawsllits are: I>DIC", Receiver/or Citizms Natio"a/ Bank a"d as R~ceiwr for 
Stl'"Iegic Capila/ Bank v. Bear Slew.". A3Ut HacAed Securilies f UI", No. 12 Civ. 40()() (S.O.N,Y.); 
I'DIC ""' Receiver/or Guara"ty Ba"l;v. J.P. Maril,a" Secur;ties UC, No. U-I-GN- 12-OO2517 (rex. Disl. 
C\. Travis (''' "lIly); FDIC as Rc("~;''er for Guaranly 11011* , .. AllySecwili",' !.J.C, No. O-I.('N-12_002522 
(Tex. Di,!. C!. Tmvi. Omnt)'); I>DIC as Receiver fi"· C%,,;o/ Bank v, Chau Mortgage Fi"alla Corp., 
No. 12 Civ, 6166 (SD.K.Y.); FDIC W' Reueiver/ol' Co/,,"ia/ Bank , .. Ciligroup Marlgagc' TO<IiI TrJJSI, 
Inc. , No. 03-CV-20 12-WI036.0I10 (Ci •. 0, of Montgomery County, A la,); fDIC as Receiverfor 
Cufu"ial Ballkv. Cmml,ywidE SecliriliE" CO/p., Nu. 12-cv-08317 (C.D. Ca1.); FDIC m Reueiver jorlrwil1 
Ba,,1; v .. J p, Marga" Acceplonce Cmp, No. 03CO 1-1 20')-PL-4 731 (ind. Cir. C!. Bartholomew COlIDty); 
FDIC e" Receiver/or In";,, Bank v. J.P. Murgall A""ypl<m,,e Carp., No. 03COI-1209-Pl .-4729 (Ind, Cir. 
Q, Bartholomew County); FDIC (1" Recdver/Ol" Sirateg;c Cap ita! B<lIIkv . .J.P. Morgan Securities LLC, 
)\0 , 13-5678 1 (~lh Cir.); and FDIC a.' Receiver/or Colonia! Ba"k >" C""nl,)'wide &""rili" Curp., No, 
13-56783 (9th Cir,), 
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asserted and will nI)l U8sert 'my ~laim" "gainsl any nnn-JPMC Defendant person arising out of 
the pllr<:hase or sale I)fthe RMRS i\iS ued by (he JP'vIC n.,1;'mlanl~ in the Actions against the 
JPMC Defendants I)r the 17 RMBS pur~h!lsed by Ul1ilo:d We.;(el11, 

Very tl'llly yours, , 

obinson 
Acting Dcpuly Genera! COllllscl 
Li ligation "nd Resolmiol\s Branch 


