UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA ex rel, GEORGE
MANN and JOHN FERGUSON; STATE OF NEW e
YORK ex rel. GEORGE MANN and JOHN o 11 G 4999 (DAB)
FERGUSON; and GEORGE MANN and JOHN . ECF Case

FERGUSON individually, < . STIPULATION AND ORDER OF
o . . * SETTLEMENT AND -
Plaintiffs, ‘ ! DISMISSAL
’ V.

FIFTH THIRD BANCORP and its subsidiaries,

Defendants.

WHEREAS, this Stipulation and Order of Settlement and Dismissal (“Stipulation”) is
entered into by and among plaintiff the United Statee of America, by. its attorney, Preet Bharara,
United States Attorney for the SQuthefn Distriet of New York, and on behalf of the United States

" Department of Housing and Urban Developfﬁent ("HUD”) and the Federal Housing

: Administration (“FHA™), (collectiveiy, the “United States” or “Government”); George Mann and
J ehn Fefguson (“Relators™), by their authorized representatives; and Fifth Third .B‘ancorp' and its
subsidiaries (“Defendant,” “FTB,” or the “Bank™), by its authorized representatives (collectively,
the “Parties”); |

WHEREAS, Fifth Third Bank is an Ohio-chartered bank headquartered in Cineinnati,
Ohio, and the pl'ineipal subsidiary of Fifth Third Bancorp, an Ol1ie-based bank holdiné company;

WHEREAS, pursuant to the National Housing Act of 1934, FHA offers various mortgage
insgrance programs through which it insures approved lenders against losses on mortgage loans
made to buyers of single-family housing, including t_he Direct Enderselheht Lendér program,

which authorizes private-sector mortgage lenders (“Direct Endorsement Lenders™) to underwrite-



mortgage loans, decide whether the’ borrower represents an acéeptable credit risk for HUD, and
 certify loans for FHA mortgage insurance without prior HUD review or approval; |

WHEREAS, because HUD relies pn Direct Endorsgment Lender s to determine which
loans should be endorsed for FHA insurance, it requires that Direct Endorsement Lenders
conduct adequate due dinligence on loans before certifying them er'FHA inéuraﬁce; |

WHEREAS, Direct Endorsement Lenders are also required to maintain an adequate
quality control program, which includes self-reporting to HUD in writing within 60 days of
initial discovery any loans identified during quality reviews that are affected by serious
deficiencies, patterns vof non-compliance, or fraud;

WHEREAS, Direct Endérsement Lenders make a number of certifications to HUD,
including annual certifications and individual loan certifications;

WHEREAS, in the annual certification, the Direct Endorsement Lender represents, inter
alid, that it conforms to all HUD-FHA tegulati'ons necessary to maintain its HUD-FHA approval,
and among the basic requirements necessary to maintain such aﬁproval is the implementation of
a compliant quality control program, including timely self-reporting to HUD any loans affected
by serious deficiencies, patterns of non-compliance, or fraud;

WHEREAS, in the individual loan certification, the Direct Endorsement Lender
represents, inter alia, that each mortgage is eligible for HUD mortgage insurance under the
Direct Endorsement program;

WHEREAS, on or about June 30, 2011, Relators filed a complaint under the qui tam
provisions of the F alse‘.Cla_ims Act, as amended, 31 U.S.C. § 3729 et seq., and on or about

November 12, 2012, Relators filed an amended complaint alleging, inter alia, that FTB used



fraudulently inflated appraisals in connection witﬁ its originatioh of residential mortgage loans
(collectively, the “gui tam complaint™);

WHEREAS, FTB is and has bee‘n.-a Direct Endorsement Lender since at lea;st 2003 and
‘has submitted annual certifications and individual loan certifications to HUD;

WHEREAS, in 2012, without knowledge of the Government’s investigation of FTB’s
FHA originations and the co;lduct alleged in the qui tam complaint, FTB made a voluntary
disclosure td the Govérnment of certain residential mortgage loans that FTB had originated and
certified to HUD as eligible for FHA insurance, had later found through post-clos'}ng quality
reviews were in fact materially defective and not eligible for FHA inéurance, but had:failéd
timely to disclose to HUD pursuant to HUD requirements;

WHEREASF, in 2014, FTB made a suppleméntal voluntary disclosure to the Government
identifying residential'mortgage loans that FTB Had originated and certified to HUD as eligible
for FHA insurance during 2003 through 2013, had later found through post-closing quality
control reviews were in fact materially defective and not eligible for FHA insurance, but had
failed timely to disclose to HUD pursuant to HUD requirements;

WHEREAS, of the 1,439 materially defective loans that FTB voluntarily disclosed to the
Government, HUD paid insurance claims on 519 of those loans (identified by FHA case number
in Exhibit A hereto), and no insurance claims have been submitted to HUD for 9}20 of the loans
(identified by FHA éase number in Exhibit B hereto);

WHEREAS, the Government contends that it has certain civil claims against FTB with
respect to FHA loans for which HUD paid claims for FHA insurance, namely: (1) failing timely
to self-report to HUD residential mortgage loans that FTB had ori‘ginated during 2003 through

2013 (the “Covered Period”) and certified to HUD as eligible for FHA insurance, but -



’ sﬁbsequendy determined were materially defective and thus not eligible for FHA insurancé; )
s'ubfnitting individual loan certiﬁ’cations to HUD fbr ihe loans idehtiﬁed in Exhibit A falsely
representing that‘ such loans were eligible for FHA insurance when that was not the case; and 3)
subnﬁtting annual certifications to HUD falsely representing thét FTB conformed to all HUD- |
FHA regu'létions necessary to maintain HUD-FHA approval during the Covered Period when, in
fact, FTB had ”failed to' comp}y with HUD Self-fgpozting requirements (the “Covered Conduct™);
and
WHEREAS, the Parties have reached a full and final mutually agreeable resolution of

the Government’s claims for the Covered Conduct as set forth below;

NOW, THEREFORE, IT IS HEREBY ORDERED that:

TERMS AND CONDITIONS

1. Thé Court’s subject mattér jurisdiction is undisputed and Defendant consents to
the Court’s exercise of personal jurisdiction over it.

2. FTB admits, acknowledges and accepts responsibility for the following conduct:

a. - FTB has béen a HUD~FHA Direc‘g Endorsement Lender since at least

2003.

b. To maintain its HUD-FHA approval, FTB was required to implement and
maintain a quality control program. To comply with HUD’s quality
control requirements, FTB was required, among other things, to: (1)
review a prescribed sample of all closed loan files to ensure they were
underwritten in accordance with HUD guidelines; and (2) report to HUD
(along with the supporting documentation) any serious deficiencies,
patterns of non-compliance, or fraud that FTB uncovered during the
normal course of business and by quality control staff during reviews of
FHA loans within 60 days of the initial discovery.

c. ~ FTB made annual certifications to HUD that it conformed to all HUD-
FHA regulations necessary to maintain its HUD-FHA approval, which
included the implementation of a mandatory quality control program by
which FTB reported to HUD all serious deficiencies, patterns of non- -
compliance, or fraud. FTB also made individual loan certifications to
HUD that each loan was eligible for FHA insurance.



d. From 2003 through 2013, FTB’s quality control program identified
through post-closing reviews 1,436 residential mortgage loans that FTB
had originated and certified to HUD as eligible for FHA insurance that
were materially defective and thus ineligible for FHA insurance. FTB

~ failed timely to self-report these materially defective loans to HUD
pursuant to HUD requirements. HUD paid insurance claims with respect
to 519 of these mortgage loans after they defaulted.

e. In 2012 and 2014, FTB voluntarily disclosed all known materially
defective loans to the Government. FTB advised the Government in -
connection with its voluntary disclosure that FTB had taken steps to

- reform its quality control program, including terminating the employment
of personnel responsible for FTB’s failure to self-report materially
" defective loans to HUD.

3. FTB shall pay $84,911,018 (the “Settlement Amount”) to the Government within
thirty calendar days of the Effective Date. Payment of the Settlement Amount shall be made at
https://www.pay.gov to the U.S. Department of Justice account in accordance with written
instructions to be provided within ter-1 calendar days of the Effective Date by the Financial
Litigation Unit of the United States Attorney’s Office for the Southern District of New York.

4, FTB agrees to indemnify HUD for all losses sustained by HUD at any time
related to the mortgage loans identified in Exhibit B bursuant to a written indemnification
agreement to be entered into between FTB and HUD. FTB represents that it has conducted a
diligent search of its records and that, other than the loans identified in Exhibits A and B, there
are no other FHA loans -that FTB knew from its quality reviews were materially defective and
failed timely to self-report to HUD. If this representation proves to be false and there are
additional FHA loans that FTB knew from ité quality reviews were materially defective and
failed timely to self-report to HUD, then the release in Paragraph 5 below shall not apply to such

| additional loans, absent the Government’s written consent thereto.
45. Subject to the exceptions‘in Paragraph 9 below,‘conditioned upon FTB’s full
compliance with the terms of this Stipulation, and subject to Paragraphs 15 and 16 below ,

(concerning bankruptcy proceedings commenced within 91 days of the Effective Date or the date -
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of any payment made under this Stipulatidn), the Géyemment, on behalf of its ofﬁceré, agencies ‘
and departmen‘ts tincluding HUD and FHA), releases FTB and all of its‘ current and former
officers, directors, employees, parents, 'Subsidiaries, affiliates, and assigns (“Released Parties”) -
from any éivil or adminisfrative monetary claim that the United States has for the Covered
Conduct under the False Claims Act (“FCA™, 31 U.S.C_.'§ 3729 et seq.; the Financial Institutions
Reform, Recovery, and Enforcement Act (“FIRREA™), 12 U.S.C. §»1833a; the Civil Monetary
Penalties Law, 42 U.S.C. § 1320a-7a; the Program Fraud Civil Remedies Act, 31 U.S.C. § 3801
et seq.; and common law theories of negligence, gross negligence, payment by mistake, unjust
enrichment, indemnification, fraud, méney had and received, misrepresentation, deceit, mistake
of fact, and breach of ﬁduciary duty, and aiding and abetting any of the foregoing. Subject to the
excepﬁons and conditions set forth in this Paragraph, HUD also releases the Released Parties
from any administrative monetary claim that HUD has for the Covéred Conduct pursuant to
HUD’s Mortgag_ee Review Board authority, 12 U.S.C. §1708 and 24 C.F.R. Part 25, HUD’s civil
monetary penalty authority, 12 U.S.C. § 1735f-14 and 24 C.F.R. Part 30, and HUD’S Program

. Fréud Civil Remedies Act authority, 24 C.E.R. Part 28.

6. Subject to the exceptions and conditions set forth in Paragraphs 4 and 5, HUD
releases the Released Parties from any administrative monetary claim that HUD has for the loans
identified in Exhibit B pursuant to-HUD’s Mortgagee Review Board authority, 12 U.S.C. §1708
and 24 C.F.R. Part 25, HUD’s'civiI monetary penalty authority, 12 U.S.C. § 1735f—14 and 24
C.F.R. Part 30, and HUD’s Program Fraud Civil Remed_ies Act aﬁthority, 24 C.F.R. Part 28.

7.  Subject to FTB’S full compliance with the ferms of this Stipulation, Relators, for
thems'elvgé and for their heirs, successors, and assi gns,b release the Released Parties from any and

all claims Relators have asserted, or could have asserted, or may assert in the future for the



conduct alleéed in the qui tam complaint, iﬁcludiné withou.t'limitation any Clairﬁs thét Relators
have on behalf of the Government for the Covered Conduct and/or the cohduct alleged in the qui
tam complaint; proyided, however, that nothing in this Stipulation shall preclude Relatoré"from
seeking to recover attorneys’ fees, costs and expenses from FTB, pursgant to31 U.S.C.

§ 3730(d). | |

8. FTB 1'elease~s the United States, its agencies; officers, agents, employees, and
servants, as well as Relators, their heirs, successors, attorneys, agents, and assigns, from any
claims (including attorneys’ fees, costs, and expenses of every kind and however denominated)
that FTB has asserted, could have asserted, or may assert in the future, against the Uni_ted States,
its agencies, officers, agents, employees, and servants, as well as Relators, their heirs, SUCCESSOrs, -
attorneys, agents, and assigns, related to the Covered Coﬁduct and the United States’ 4and/or
Relators’ investigation and prosecution thereof,

9. Notwithstanding the release given in Paragraph 5 above, or any other term of this
Stipulation, the following claims of the Unitéd States are specifically reserved and are not
released: |

| a. Any liability arising under Title 26 of thé United States Code (Internal

Revenue Code);

b. Any criminal liability;

c. Except as explicitly stated in this Stipulation,'including Paragraphs 5 and 6
above, any administrative liability, including the suspension and debarment rights of any
federal agency;

d. Any liability arising from (i) FTB’s underwriting of FHA loans (cher than

the loans identified in Exhibit A), (ii) any failure to maintain or implement an adequate



quality control program (other than failures to comply witﬁ HUD self-reporting
requirements), (iii) 'any submi‘ssi‘on Qf false certifications to HUD-FHA (other than the
individual loan certifications for the loans identified in Exhibit A and any annual
certifications solely to thel extent such certiﬁcationé apply to HUD self—reportir’;g
requirements), énd (iv) any other conducﬁ that violates HUD-FHA rules or» requirements
(other than the Coveréd Conduct);

e. Any liability related to non-FHA mortgage loans;

f. Any liability to the United States (or its agencies) for any conduct other
than the Covered Conduct, or for any conduct occurring outside the Covered Periéd; and
g Any liability based upon obligations created by this Stipulation. _

10. FTB éhall be in default of this Stipulation if it fails to pay the Settlement Amount
~ as set forth in Paragraph 3 above or to comply materially with any cher obligations under this
Stipulation (“Default™). The Government shall provide written notice to FTB of any Default, to
be sént in the manner set forth in Paragraph 24 below. FTB shall then have an opportunity to
cure the Default within seven business days from the date of receipt of the notice of Default. In
the event that a Default involving failure to pay the Settlement Amount is not fully cured within
seven businéss days of the reqeipt of £he notice of Default (“Uncured Default”), the full
Settlement Amount shall be immediately dﬁe and payable, and interest shall accrue at the rate of
nine percent per annum compoundéd annually on the femaining unpaid principal balance,
beginning seven business days after mailing of ;he nbtice of Default. In the event of FTB’s
failure to pay the Settlement Amount as set forth in Paragraph 3 above, FTB agrees to the entry
of a consent judgment in the form attached hereto as Exhibit C. In the event of an Uncured r

Default, FTB further agrees that the United States, at its option, may (a) rescind this Stipulation



and reinstate the Complaint; (b) seek specific performancé of this Stipula’cio‘n; (c) offset the
remaining unpaid bala}n“ce of the Settlement Amount from any am()untsvdue and owing FTB by

E anjl department, égency, or agent of the ‘United States; or (d) exercise ény othgr rights granted by |
la§v, or under the terms of this Stipulation, or recognizable at common law or in equity. FTB
shall not contest any offset imposed or any collecﬁon undertaken by the Government pursuant to
this Paragraph, either administratively or in any court. In addition, FTB shall pay the
Government all reasonable costs of collection and enforcement under this Paragraph, including
attorneys’ fees and expenses. In the event that this Stipulaﬁon is rescinded pursuant to this
Paragraph, FTB shall not plead, argue, or otherwise raise any defenses under the theories of
statute of limitations, laches, estoppel, or similar theories, to any civil or administl;ative claims
that relate to the Covered Conduct, except to the extent such defenses were available on the
Effective Date.

11. Reiators and their heirs, successors, attorneys, agents, and assigns shall not object to
this Stipulation, and agree and confirm that this Stipulaﬁon is fair, adequate, and reasonable,
pursuant to 31 U.S.C. § 373C(c)(2)(B). Subject to any claims that Relators may have under 31
U.S.C. § 3730(d) for a share of the Settlement Amount, which Relators are not releasing,
Relators, for themselves individually, and for their heirs, successors, attorneys, agents, and
assigns, release, waive, and forever discharge‘the United States, its agencies, officers, agents,
employees, and servants from any claims (including attorneys’ fees, costs, and expenses of every
kind and however dgnominated) that Relators have asserted, could have asser’ted, or.may assert |

‘in the futufe, against the United States, its_agencies, officers, agents, employees, and servants,
related to the Covered Conduct and/or arising from the filing of the quvi tam Complaint and from |

any claims under 31 U.S.C. § 3730.



12. FTB waives aﬁd shall not assert any defenses it may have to any criminal
prosecution relating to the Covered Conduct that' may be'.based in whole of in part on a
contention that, under the Double J e_opard}" Clause of the Fifth Amendment of the Constitution
or under the Excessive Fines Clause of the Eighth Amendment of the Constitution, this
Stipulation bars gremedy sought in such criminal prosvecut_ion. thhing in fhis Paragraph or any
other provision of this Stipulation constitutes an agreement by the United States concerning the
characterization of the Settlement Amount for purposés of the Internal Revenue laws, Title 26 of -
the United States Code.

13.  FTB agrees to the following:

a. 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 FTB, and its present
or former officers, directors, employées, shareholders, and agents in connection with:

(1) the matters covered by this Stipulation;

(2) the United States’ audit(s) and civil investigation(s) of the matters -
covered by this Stipulation;

(3) FTB’S investi gation; defense, and corrective actions undertaken in
response to the United States’ audit(s) and investigation(s) in connection with the
matters covered by this Stipulation (includihg attorneys’ fees);

(4)  the negotiation and performance of this Stipulation; and

(5)‘ the payment FTB makes to the United States pursuant to this
Stipulation are unalloWable costs for government contracting pufposes

(hereinafter referred to as Unallowable Costs).
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b. | Future Treatment of UnallowablevCosts: Unallowable Costs wﬂl be
separately determined gnd accounted for by FTB, and FTB shall not chargve such Unallowable
Coéts directly or indirectly to any contract with the United States.

c.  Treatment of Un&llowable Costs Previously Submitted for Payment:
Within 90 calendar days of the Effective Date of this Stipulaﬁion, FTB shall identify and repay
by adjustﬁ‘len‘t to future claims for payrpent or otherwise any .Unallowable Costs includediﬁ
payments previbusly sought by FTB or any of its subsidiaries or affiliates from the United States.
FTB agrees that the United States, at a minimum, shall be entitled to recoup from FTB any
overpayment plus applicable interest and penalties as a result of the inclusion of such
Unallowable Costs on‘previously—submitted requests for payment. The United States, including
the Department of Justice and/or the affected agencies, reseryes its rights to audit, examine, or
' re-examine FTB’s books and records and to disagree with any calculations submitted by FTB or
.any of its subsidiaries or afﬁliates regarding any Unallowable Costs included in payments |
previously sought by FTB, or the effect of any such Unallowable Costs on the amount of such
payments,

14. Except as expressly provided in this Stipulation, this Stipulation is intended to be
for the benefit of the Parties and Released Parties only. The Parties are not releasing any claims
against any other person or entity except as expressly providéd in this Stipulation.

15. FTB represents and warrants that it has reviewed its financial situation, that it is
currentlsl not insolvent as such term is defined in 11 U.S.C. § 101(32) and that ft reasonébly
believes that it shall remain solvent following payment to tﬁe Government of the Settlement -
Amount. Further, the Parties warrant that, .in evaluating whether to execute this Stipulation, they

(a) have intended that the mutual promises, covenants, and obligations set forth constitute a

11



céntemporaneous exchange for new value given to FTB, within the fneaning of 11 U.S.C. §
547(c)(1); and'(b)_ have concluded that these mutual promises, covenants, and obligations do, in
fact, constitute such é contemporaneous éxchaﬁge. Further, the Parties warrant that the mutual
prorrﬁses, covenants, and obligations set forth herein are intended to and do, ih faf:t, represent a
reasonably equivalent exchangeﬂof value that is not intended to hinder,‘delay, or defraud any
entity to which FTB was or became indé’bted to on or after the date of this Stipulétion, within the
meaning of 11 U.S.C. § 548(a)(1). r

_ 16.~ If within 91 days of the Effec.tive Date of this Stipulation or any payment made
under this Stipulation, FTB commences any case, action, or other proc.e.eding under any law _
relating tb bankruptcy, insolvency, reorganization, or relief of debtors or a third party
-commences any case, action, or other proceeding under any law related to bankruptcy,
insolvency, reorganization, or relief of debtors (a) seeking an order for relief of FTB’s debts, or
‘ seeking to adjudicate FTB as bankrupt or insolvent; or (b) seeking appointment of a receiver,
trustee, custodian, or other simila}r official f01' FTB or for all or part of FTB’é assets, FTB agrees
as follows: |

a. F'fB’s obligations under this Stipulation may not be avoided pursuant to

11 U.S.C. § 547, and FTB shall not argue or otherwise take the position in any such case, action,
or proceeding that (i) FTE’S obligations under this Stipulation may be avoided under 11 U.S.C. §
547; (ii) FTB was insolvent at the time this Stipulation was entered into; or (iii) the mutual
promises, covenants, and obligations set forth in this Stipulation do hot constitute a
contemporaneous exchange for new value given to FTB.

b If any of FTB’s obligations under this Stipulation are avoided for any

reason, including, but not limited to, through the exercise of a trustee’s avoidance powers under
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the Bankruptcy Code, the Government, at ifs option, may rescind the release in this Stipulation
and bring any civil and/or administrative claim, action, of proceeding against FTB for the claims
that would otherwise be covered by the release in Paragraph 5 above. FTB agrees that (i) any
such'élaim, action, or proceeding brought by the Government would not be subject to an
“automatic stay” pursﬁant to 11 U.S.C. § 362(a) as a result of the case, action, c;r proceeding 'v
described in the first sentence of this Paragraph, and FTB shall not argue or otherwise contend
that the Goyernment’s claim, action, or proceeding is subject to aﬁ automatic stay; (ii) FTB shall
not plead, argue, or otherwise raise any defenses under the theories of statute of limitations,
laches, estoppel, or similar theories, to any claim, action, or proceeding that is brought by the
Government within 60 calendar days of written notification to FTB that the release has been
rescinded pursuant to this Paragraph, except to the extent such defenses were available on the ‘
Effective Date; and (iii) the Government has a valid claim against FTB in the amount of $10
million and the Government may pursue its claim in the case, action, or proceeding described in
the first sentence of this Paragraph, as well as in any other case, action, or proceeding.
c. FTB acknowledges that its agreements in this Paragraph are provided in

exchange for valuable éonsideration provided in this Stipulation.

17. Each Party shall bear its own and its employees’ legal and other costs incurred in
connection with this matter, including the preparation and performance of this Stipulation.

18. Any failure by the Government to insist upon the strict performance of any of the
provisiéns of this Stipulation shall not be deemed a waiver of any of the pfovisions hereof, and
the Government, notwithsténding that failure, shall have the right thereafter to insist upon strict

- performance of any and all of the provisions of this Stipulation.
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19. This Stipulation ié governed by the laws of the United States. The exclusive
jurisciiction and venue for any dispute relating to this Stipulation is the United States District
Court for the Southern Distfict of New York. For purposes Qf construing this Stipulation, this
Stipulation shall be deemed to have been drafted by all Parties to this Stipulation and shall not,
therefore, be construed against any Party in any subsequént dispute. |

20. Subject to the exceptions set forth in this Stipulation, and in consideration of the
obligations of FTB set forth in this Stipulation, and conditioned upon FTB’s full compliance
with the terms of this Stipulation, and Relator’s right to seek attorneys’ fees, costs and expenses
from FTB pursuant to 31 U.S.C. § 3730(d) and a share of the Settlement Amount from the
Government pursuant to 31 U.S.C. § 3730(d), Relators shall dismiss with prejudice the qui tam |
Complaint; provided, however, that the Court shall retain jurisdiction over this Stipulation and |
each Party to enforce the oﬁligations of each Party under this Stipulation, as well as to resolve
any dispute concerning any claim Relators may assert for attorneys’ fees, costs and expenses
pursuant to 31 U.S.C. § 3730(d), or a share of the Settlement Amount pursuant to 31 U.S.C.

§ 3730(d).

21.. This Stipulation coﬁstitutes the complete agreement betWeen'the Parties. This
Stipulation may not be amended except by written consent of the Partiés.

22. The undersigned counsel represent and Warra'ht that they are fully authorized to
execute this Stipulation on behalf of the persons and entities indicated below.

23. This Stipulation may be executed in counterparts, each of which constitutes an
original and all of which constitute one and the same Stipulation. Facsimiles of signa;tures shall

constitute acceptable, binding signatures for purposes of this Stipulation.
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24.  Any notice pursuant to thisNStipulation shall be in writing and shall, unless
expressly provided otherwise herein, be delivered by express courier and by e-mail transmission, -
followed By postage-prepaid mail, to the fbllowing representatives:

To the Government:

~ Pierre G. Armand
Assistant United States Attorney
86 Chambers Street
New York, New York 10007
Tel: (212) 637-2724
Fax: (212) 637-2686
Email: pierre.armand@usdoj.gov

To FTB:

Helen V. Cantwell, Esq.

Debevoise & Plimpton LLP

919 Third Avenue

New York, NY 10022

Tel:  (212) 909-6312

Fax: (212) 909-6836

Email: hvcantwell@debevoise.com

'25.  The effective date of this Stipulation is the date upoh which this Stipulation is

entered by the Court (the “Effective Date”).
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Dated: 3??"‘ =0 2015 PREET BHAHARA
New York, New York . United States Attorney
: Southern District of New York

PIERRE G. ARMAND

Assistant United States Attorney
86 Chambers Street

New York, New York 10007

Tel: (212) 637-2724

Fax: (212) 637-2686

Email: Pierre. Armand@usdoj.gov

Dated: , 2015 DEBEVOISE & PLIMPTON LLP
New York, New York :

By: HELEN V. CANTWELL
919 Third Avenue
New York, NY 10022
Tel:  (212) 909-6312
Fax: (212) 909-6836
Email: hvcantwell@debevoise.com

Attorney for Fifth Third Bank

Dated: , 2015 KENNEY & McCAFFERTY
New York, New York ‘

BRIAN P. KENNEY
KATHRYN M. SCHILLING
1787 Sentry Parkway West
Building 18, Suite 410

Blue Bell, PA 19422

Tel: 215.367.4333

Fax: 215.367.4335

Email: kschilling@kenneymeccafferty.com -

Attorney for the Relator |
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Dated: - , 2015 PREET BHAHARA
New York, New York United States Attorney
- Southern District of New York

By:

PIERRE G. ARMAND

Assistant United States Attorney
86 Chambers Street

New York, New York 10007

Tel: (212) 637-2724

Fax: (212) 637-2686

Email: Pierre. Armand@usdoj.gov

Dated: sdgpf A~C7 2015 | DEE%EVOISE & PLIMPTON LLP

New* ork, New York . ' 7
. o Y V{(i\//ac@i//
By: HELENYV. CANTWELL
919 Third Avenue
New York, NY 10022
Tel:  (212) 909-6312
Fax: (212) 909-6836
Email: hvcantwell@debevoise.com

Attorney for Fifth Third Bank

Dated: , 2015 KENNEY & McCAFFERTY
New York, New York ‘

BRIAN P. KENNEY
KATHRYN M. SCHILLING
1787 Sentry Parkway West
Building 18, Suite 410

Blue Bell, PA 19422

Tel: 215.367.4333

Fax: 215.367.4335

Email: kschilling@kenneymccafferty.com

Attorney for the Relator
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Dated: , 2015 PREET BHAHARA
New York, New York * United States Attorney
Southern District of New York

'PIERRE G. ARMAND

Assistant United States Attorney
.86 Chambers Street

New York, New York 10007

Tel: (212) 637-2724

Fax: (212) 637-2686

Email: Pierre. Armand@usdoj.gov

Dated: , 2015 DEBEVOISE & PLIMPTON LLP
New York, New York

By: HELEN V.CANTWELL
919 Third Avenue
New York, NY 10022
Tel:  (212) 909-6312
Fax: (212) 909-6836
Email: hvcantwell@debevoise.com

Attorney for Fifth Third Bank

Dated:?/o?ﬁ . ,2015 & McC FER Y
New York, New York p‘:
, By:
, BRI

P.KENNEY

KATHRYN M. SCHILL

1787 Sentry Parkway West

Building 18, Suite 410
‘Blue Bell, PA 19422

Tel: 215.367.4333

Fax: 215.367.4335

Email: kschillin ennevmecafferty.com

Attorney for the Relator

16



Dated:, %@f czg S , 2015

Dated: L2015

Dated: , 2015

Dated: ___,2015
New York, New York

SO ORDERED:

STENGLE LAW

DA J. SPENGLE ‘

9 Lenswood Drive

Boyertown, PA 19512

Tel: (610) 367-1604

Email: linda@lindastengle.com

Attorney for the Relator

GEORGE MANN
Relator

JOHN FERGUSON

 Relator

HON. DEBORAH A. BATTS

UNITED STATES DISTRICT JUDGE
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Dated: __ , 2015

Dated: _ ? /9‘3 , 2015

Dated: , 2015

Dated: , 2015
New York, New York

SO ORDERED:

By:

STENGLELAW

LINDA J. STENGLE
‘9 Lenswood Drive
Boyertown, PA 19512
Tel: (610) 367-1604
Email: linda@lindastengle.com

Attorney for the Relaior

by 1 Mo

GEORGE MANN
Relator

JOHN FERGUSON
‘Relator

HON. DEBORAH A, BATTS 1015
UNITED STATES DISTRICT JUDGE
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Dated: , 2015

Dated: . 2015

Dated: , 2015

Dated: , 2015
New York, New York

SO ORDERED:

By:

STENGLE LAW

LINDA J. STENGLE

- 9 Lenswood Drive
Boyertown, PA 19512

Tel: (610) 367-1604
Email: linda@lindastengle.com

Attorney for the Relator

GEORGE MANN
Relator
Vet
e /’WW
JOHN FERGUSON —
Relator

HON. DEBORAH A. BATTS
UNITED STATES DISTRICT JUDGE
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"EXHIBIT A



FHA Case Nos.

0116104310
0116483657
0116643059
0116805233
0524673604
0524714966
0524748492
0524859537
0524874744
0525011040
0525042684
0525120405
0525411878
0526053149
0711195124
0914520103
0914630413
0936092781
0936162666
0936323606
0936412808
0936427559
| 0936714978
0937145107
0945310396
0945392002
0945489345
0945518849
0945529893
0945574256
10945588698
0945627972
0945683939
0946261913
0950469592
0950505569
0950666438
0950669037
0950904261
0951384508
1053863711
1054069241

1 1054430845

1054994142
1055099495
1055953217
1321997391
1322157543
1322209578
1322269349

1373327767
1373819692
1374029335
1374053879
1374099307
1374184798
1374193777
1374216753
1374242543
1374273268
1374278309
1374326281
1374390664
1374398470
1374416669
1374449884
1374453814
1374457460
1374483839
1374496464
1374521733
1374532628
1374553519
1374554080
1374562540
1374568015
1374596617
1374622072
1374662138
1374675699
1374690089
1374702549
1374709894
1374711948
1374747183
1374757405
1374773148
1374791765
1374794370
1374798678
1374808463
1374832847
1374857849
1374860390
1374863815
1374877814
1374886165
1374910894
1374919018
1374927542

1374947915
1374948180
1374978783
1374982511

1374990726

1374995470
1375000400
1375010256
1375039374
1375077025
1375083299
1375085254
1375085327
1375086532
1375086686
1375091033
1375119886
1375120934
1375192125
1375343234
1375400071
1375445309
1375895685
1376235285
1516772058
1517581973
1517642833
1518012878
1518185512
1518284582
1518294199
1518375292
1518431532
1518440837
1518468893
1518604507
1518726418
1518741523
1518857439
1518893596
1518965039
1518972580
1519060247
1519086276
1519130488
1519156716
1519165087
1519194693
1519347071
1519351841




1519362809
1519430422
1519441547
1519460085
1519575130
1519582965
1519604243
1519717441
1560011481
1560093763
1560398127
1560727935
1560858979

1560956798

1612484941
1612510781
2013247745

2013511425 |

2013862328
2013888716
2013897508
2013961460
2014021170
2014050574
2014052307
2014068240
| 2014115130

2014129508
2014133968
2014150835
2014193059
2014221557
2014254634
2014259365
2014294344
2014300978
2014353471
2014596620
2014605281
2214289262
2618089117
2618229882
2618402245
2618569701
2618619758
2618864917
2618898877
2619032551
2619069907
2619089504

2619107023

2619108031

2619139675
2619191226
2619209878
2619229592
2619399300
2619406765
2619442082
2619568311
2619633619
2619653642
2619658475
2621661340
2621670149
2621791212
2621805226
2621811419
2621847827
2621849892
2633416284
2633491414
2633539234
2633564694
2633768442
2633871249
2633887935
2633896112
2633902880
2633903414
2633972157
2633972251
2634021599
2634053296
2634061149
2634107654
2634144788
2634161104
2634161786
2634181564
2634182308
2634213732
2634222392
2634237316

.2634237424

2634245279
2634249191
2634261186
2634268602
2634270546

2634273053
2634287177
2634289450 -
2634289704
2634305352
2634307003
2634310684
2634316171

2634318006
2634340158
2634345444
2634346666
2634379063
2634383118
2634385131
2634390857
2634391478
2634392699
2634401829
2634423144
2634426469
2634448146
2634483472
2634485631
2634499873
2634517019
2634544072

2634590757
2634618169
2634626533
2634629481
2634756819
2634761536
2634766194
2634792772
2634845093
2634867313
2634923517
2634946270
2634967813
2640005678
2640017495
2640096481
2640150445
2640156897
2640255017
2640284949
2640510529
2640512282
2640539183




2640669207
2719477453
1 2719590323
2770070164
2770135764
2770602681
2813512799
2813519089
2914015211
2914117548
2924957151
2925135972
2925529328
3212740082
3515207960
3515432308
3515520057
3515537942
3525864167
3713228414
3713963730
3723832248
3744188729
3817141982
3817564725
3818458827
3818553741
3818581085
3818591546
3818700599
3818739389
3818795375
3818855088
3818861599
3819230931
3819285970
3819308254
3819313021
3819314187
3819340010
3819487191
4113755382
4114095629
4114103521
4114105119
4114122293
4114146868
4114151714
4114153607

4114176689
4114181745
4114197564
4114209049

4114211745

4114230954
4114247388
4114290255
4114300136
4114303625
4114327299
4114393914
4114400108
4114446066
4114471842
4114506255
41145340600
4114537302
4114652708
4114804893
4114843641
4114855192
4125315316
4125322687
4125418068
4125436250
4125440182
4125474417
4125482039
4125496554
4125506214
4125512652

4125515251,

4125516228
4125545492
4125549442
4125551350
4125578012
4125598472
4125602192
4125603015

4125624963

4125733421
4125757299
4125764986
4125793454
4125807270
4125826569
4125847995
4125889234

4125921687
4125922081
4125930774

4125942136 ©

4125942209
4125945631
4125969798
4125983748
4126040235
4126085169
4126105779
4126237107

4126277634

4126305968
4126316216
4126338581
4126340789
4126441575
4126611313
4126822960
4126823276
4126889486
4134435336

| 4134474629

4134532280
4134533581
4134540191
4134650682
4134661084
4134688665

| 4134697700

4134731786
4134740187
4134750342
4134763556
4134769276
4134791557
4134793926
4134802512
4134813964
4134821881
4134825224
4134852157
4134869905
4134878256
4134882579
4134900903
4134939066
4134939730

4114157673

4134986299




4135064233
4135097701
4135182999
4135225231
4135312898
4135404408
4135471897
4135520873
4135649406
4314778279
4418819445
4418848911
4419153776
4419230435
4419248413
4614370850
| 4614518200
4614574559
4614578509
4614633424

4614638126 |

4614704861
4614709592
4614799292
4614929179
"4812773878
4812807495
4812839003
4812964572
4812971600
4812999802
4812999956
4813117781
4813143621
4834224772
4834227385
4834366662
4834389516
4834530811
4928383921
4928394369
4939077385
| 4939262823
5217111382
5217188635
5217311731
5217351275
5217849043
5417695910
5418096725

5418180806
5418218855
5418504402
5418526276
5419207162
5484824870
5710866515
5710881722
5710882888
5710892879
5710893545
5710917906
5813180507
5813184596
5813281397
5813358394
5813464303
5813477575
5813514179




EXHIBIT B



FHA Case Nos.

0115874232
0116324375
0116463130
0116543665
0117076505
0313779892
0524909078
0524952523
0525029490
0525066957
0525141201
0525172874
0525577875

0526227111

0526372111
0526613667
0711402988

10914425941
0914476130
0914515467
0914729293
0914830779
0915301637
0936310286
0936345437
0936387922
0936456634
0936512401

0936553765

0936591558
0936637298
0936683359
0936775823
0936839459
0937176179
0937266750
0937288184
0937376561
0937394361
0937407278
0945478575
0945542405
0945560602
0945624924
0945667364
0945728332
0945771365
0945827531
0945868253
0946276591

0946315899
0950836677
0950850213
0950934791
0950997581
0950999944
0951044558
0951120228
0951145321
0951157517
0951231693
0951293357
0952063337
0952377952
0952474753
0952517497
1053938672
1053968753
1054133543
1054260789
1054300110
1054632260
1054636550

1054757052

1054766828
1055299133
1055430099
1055936963
1056097852
1056324371
1056343732
1056350791
1056455544
1056660500
1056720945
1056759380

1056813656

1056956698
1057159107
1321997487
1322229304
1322239659
1322350807
1322727792
1372076008
1372278959

1372872770
1373431184 -

1373790813
1373954506

1374033346
1374060703
1374097210
1374131976
1374177491
1374186601
1374216537
1374217771
1374238027
1374289750
1374297757
1374316255
1374341584
1374418278
1374420714
1374423746
1374471390
1374519230
1374526674
1374548946
1374567656
1374579342
1374583528
1374612761
1374637763
1374638985
1374653795
1374668004
1374704809
1374726676
1374751606
1374759277
1374769490
1374773177
1374777206
1374796365
1374808979
1374809294
1374822442
1374842975
1374843290
1374843407
1374847602
1374857589
1374865040

| 1374868076

1374876089
1374882186
1374882502
1374887834




1374888931
1374890748
1374892036
1374896773
1374911775
1374914214
1374922665
1374928032
1374935686
1374940056
1374940289
1374944324
1374945517
1374948507
1374969825
1374970087
1374982590
1374991216
1374991563
1375017911
1375027800
1375027869
1375036513
1375059379
1375063061
1375065380
1375074426
1375124285
1375124472
1375130817
1375130995
1375131277
1375137759
1375138427
1375146006
1375151948
1375155457
1375157146
1375187568
1375192805
1375198105
1375204115
1375223659
1375263057
1375284585
1375294468
1375429784
1375435012
1375453719
1375471396

1375476358

1375503091 .

1375506420
1375525118
1375545821
1375583314

1375771216

1375787983
1375850978
1375867162
1375868962
1375872547
1375895242
1375915093
1376108759
1376108998
1376126594
1376227674
1376239451
1376368748
1376486401
1376538249
1376562181
1376589082
1376605909
1376610439
1376626293
1376660100
1376759313
1376777629
1376837564
1376930929
1377000613
1377047288
1377104508
1516825716
1517687353
1517846367
1518071797
1518074908
1518111380

1518127237
1518168572
1518186967
1518188968
1518211005
1518215433
1518221293
1518292175
1518299354
1518341899

1518345000
1518368913
1518501682
1518598998
1518691506
1518697051
1518760000
1518802044
1518831369
1518885604
1518907593
1518940230
1518989925
1518990936
1519106682
1519113082
1519135354
1519337386
1519369823
1519393727
1519414153
1519424404
1519446792
1519457483
1519462281
1519464041 -
1519469003

1519506316

1519517042
1519533045
1519603458
1519636491
1519705522
1519717508
1519719912
1519738849
1560008447
1560012225
1560012385
1560079046
1560079886
1560118083
1560134063
1560212857
1560449287
1560467869
1560474512
1560499928
1560513464
1560591586




1560637166
1560700801
1560705308
1560712142
1560724577
1560732392
1560741914
1560750531
1560756607
1560760682
1560785757
1560894606
1560897117
1560985397
1560996990
1561100008
1561134450
1561137883
1561171243
1561175195
1561198013
1561237073
1561258753
1561287352
1561349559
1613161563
2013360923
2013528306
2013598313
2013654307
2013685645
2013789053
2013812452
2013889366
2013903807
2013912771
2013971826
2014005371
2014083514
2014243263
2014248231
2014263898
2014315113
2014348290
2014351730
2014431533
2014432936
2014554593

2014600725

2014712753
2014725655

12014738152
2014741073

2014824696
2014825685
2014831861

2014912618

2014970061
2014996676
2015031463
2015154392
2015311505
2618584954
2618601836
2618675510
2618817611
2618902069
2619062888
2619079276
2619365359
2619550928
2619550963
2619625250
2619651454
2619681570
2619682501
2621728748
2621729795
2621741108

| 2621762353

2621763292
2621851640
2621873698
2621898746
2621912030
2621972317
2622067577
2633513526
2633523602
2633538070
2633792776
2633795317

2633948593

2633951636
2634036433

| 2634113462

2634151352
2634186300
2634200112

2634213717
2634244300
2634261974
2634309503
2634314004
2634336386
2634356339
2634359387
2634371569
2634376622
2634400511
2634401742
2634410475
2634420160
2634429016
2634464683
2634500383
2634526339
2634528641
2634541741
2634543127
2634583047
2634597942
2634606035
2634611574
2634627000
2634634228
2634657530

2634669489 -

2634694402
2634708684
2634728903
2634737537
2634748371
2634766918
2634821573
2634829192
2634890816
2634893155
2634897396
2634922592

1 2634923710

2634931940
2634939920
2634970914
2634979618
2634985143
2634994230
2635123023
2640023925 -

2014683549




2640061048
2640110610
2640133952

-1 2640155290

2640155669
2640174009
2640180135
2640204826
2640228078
2640250741
2640252838
2640314360

.| 2640338793

2640344248
2640359078
2640411117
2640476632
2640486160
2640497308
2640500810
2640511054
2640556254
2640684131
2640746787
2640774220
2640806510
2640823656
2640863740
2640923380
2640928110
2640985884
2641134301
2641137351
2770107451
2770664004
2771005302
2771196639
2813631964
2913873317
2913959937
2914102169
2914106857
2914154999
2925244467
2925429604
2925445677
2925478702
2925482418
2925614572

3324587126
3515239616
3515464273
3515464477
3515465545
3515512730
3515530547
3515603384
3515630338
3515631992
3515636064
3515645020
3515929723
3516060143
3516188976
3516308878
3525925208
3526071876
3526152782
3526253092
3526267663
3526291974
3526305495
3526309060
3526324199
3526354914
3526361235
3526396756
3526420493
3526438334
3526441566
3526576202
3526602672
3526661159
3526713761
3526919976

13526940673

3526962820
3526968484
3527024017
3527050090
3527070696
3527125754
3527130567
3527238736
3527352818
3527417709
3527488031
3527550825
3527810552

3713948631
3713953482
3713982434
3714027392
3714039180
3714047555
3714112432
3714194346
3714198593 -
3714221799
3714239374
3714271317

3714339069

3714360423
3714387239
3714457897
3723819842
3723820262
3723832362

| 3723943025

3723991775
3724014499
3724034073
3724376444
3744054016
3744454583
3745416546
3745532591
3745621945
3745768047
3745839268
3745886898
3745940976
3745987191

3746017118
3746052598
3746113589
3746130774
3746150099
3746239847
3818550899
3818616858
3818672627
3818744922
3818760204
3818803833
3818818526
3818898212
3818940855
3819069425

2926031901




3819107908

3819262782

3819263867
3819335503
3819359183
3870378683
3870547461
3870590193
3870641004
3870883029
3870887390
3870894123
3870939032
3871190059
3871222303
3871349149
3871450828
4113945971
4113952415
4113958079
4114039808
4114052255
4114078666
4114103681
4114110131
4114120746
4114126198
4114131075
4114144503
4114150987
4114177894
4114189102
4114191578
4114193766
4114200243
4114222226
4114227620
4114288563
4114296938
4114299543
4114391831
4114403270
4114408124
4114410951
4114438654

4114441936

4114460284
4114480873
4114524423
4114538661

4114586299
4114622968
4114626057
4114632630
4114639231
4114650867
4114727920
4114729258
4114753812
4114755553
4114762577
4114768688
4114788052
4114793539
4114811229
4114835768
4114860997
4114893076
4114901364
4114911741
4114977074
4115086428
4115106996
4125056108
4125444744
4125453213
4125471456
4125471485
4125472778
4125474350
4125479516
4125485767
4125492910
4125525633
4125527611
4125532815
4125571475

4125582023,

4125611880
4125633761
4125635710
4125635893
4125639656
4125648323
4125649192
4125650333
4125652702
4125655875

4125659621

4125670735

4125678643
4125713071
4125757066
4125776433 -

| 4125784294

4125784433
4125788591

4125836639
4125841044
4125849229
4125867528
4125879657
4125916011

4125955782
4126005335
4126018883
4126041116
4126045203
4126146143
4126188399

4126215163

4126276277
4126295224
4126297117
4126299068
4126313617
4126335851
4126344121
4126355600
4126357653
4126359076
4126363029
4126370541
4126386167
4126402310
4126403679
4126424271
4126435563
4126491253
4126514246
4126527545
4126530754

14126583563

4126584700
4126599077
4126763459
4126819643
4126851763
4126851836
4126908664




4126964876

4126990882
4126999093
4127085693
4127168055
4127180117
4127220455
4127291568
4127448919
4133989904
4134070494
4134432629
4134553592
4134553875
4134555348
4134572188
4134642634
4134654547
4134676594
4134683508
4134684896
4134720340

4134727089

4134738335
4134744058
4134747351
4134748492
4134750076
4134757652
4134761316
4134765353
4134772961

4134785075

4134796134
4134796321
4134803711
4134808596
4134829646
4134837563
4134883539
4134902326
4134923168
4134925986
4134926809
4134927459
4134978920
4135011486
4135020392
4135033140
4135066806

4135086251
4135117937
4135125746
4135147026
4135157262
4135198034
4135225248
4135231736
4135365175
4135373296
4135381132
4135383212
4135450845
4135453103
4135459561
4135499061

4135506212~

4135519659
4135596615
4135625497
4135657448

4135711112

4135784654
4135784966
4135797533
4135822264
4135824861
4135835625
4135943310
4135955666
4418783261
4418955000
4418992134
4419015226
4419327046
4419411660
4419584912
4423004587
4423016874
4423430601
4423645564
4460403668
4614470188
4614494132
4614821948
4614871923

14615407175

4812656669
4812824458

4812899281 .

4812933598
4813001196
4813036983
4813107306
4824075969
4833670590
4833938082
4833949237
4833969572
4834037584
4834102875
4834144734
4834185131
4834215341
4834231446
4834232073
4834246507
4834285234
4834403424
4834482427
4834690086
4834737148
4834916826
4919551725
4919645897
4939347488
4943448846
4958374375
4958430215
5110177815
5110219395
5110455234
5218362721
5218520457
5417733713
5418088962
5418116036
5418332421
5418400783
5418403029
5418446161
5418554616
5418668753
5418751900
5419569970
5440029662
5440180645
5484511136
5484824699
5484867217




5619186995
5619583379
5710818692
5710848898
5710878463
5710950414
5711011040
5711090247
5711100554
5711114967
5813226037
58133283810
5813484678
5813494941
5813656498
5813686658
5813805577
5814288566
5814295016




EXHIBIT C



UNITED STATES DISTRICT COURT .
SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA ex rel. GEORGE
MANN and JOHN FERGUSON; STATE OF NEW
YORK ex rel. GEORGE MANN and JOHN
FERGUSON; and GEORGE MANN and JOHN
FERGUSON individually,

Plaintiffs,
V.
FIFTH THIRD BANCORP and its subsidiaries,

Defendants.

11 Civ. 4499 (DAB)
ECF Case
CONSENT JUDGMENT

Upon the consent of plaintiff the United States of America (the “Government”) and

defendant Fifth Third Bancorp and its subsidiaries (“FTB™), following entry of a stipulatidn and

order of settlement and diémissal; it is hereby

ORDERED, ADJUDGED AND DECREED: that the Government is awarded judgment

in the sum of $84,911,018 as of September 23, 2015, as against FTB and any and all applicable

post-judgment interest as permitted by law.

Consented to by:

Dated: ,2015 PREET BHAHARA
New York, New York ‘ United States Attorney
' Southern District of New York

PIERRE G. ARMAND

Assistant United States Attorney

86 Chambers Street

New York, New York 10007

Tel: (212) 637-2724

Fax: (212) 637-2686 : ,
Email: Pierre. Armand@usdoj.gov



Dated: , , 2015 DEBEVOISE & PLIMPTON LLP
New York, New York

By: HELEN V. CANTWELL
-919 Third Avenue
New York, NY 10022
Tel:  (212)909-6312
Fax: (212) 909-6836
Email: hvcantwell@debevoise.com

Attorneyfor Fifth Third Bank

Dated: , 2015
New York, New York

SO ORDERED:

. HON. DEBORAH A. BATTS
UNITED STATES DISTRICT JUDGE



