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LIMITED POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS:

WHEREAS, the FEDERAL DEPOSIT INSURANCE CORPORATION 1s a Corporation
organized and existing under an Act of Congress, hereinafter called the “FDIC,” and

WHEREAS, on July 11, 2008, IndyMac Bank, F.S.B., Pasadena, (the “Institution”) was
closed by the Office of Thrift Supervision (“OTS”) and FDIC was appointed as receiver (the
“Receiver’”); and

_ WHEREAS, pursuant to 12 U.S.C. § 1821(d)(2)(AX1), the Receiver, by operation of law,
succeeded to all of the rights, title, and interests of the Institution in and to all of the assets,

including all Loans and Real Property, of the Institution (the “Institution Assets™); and

WHEREAS, upon the appointment of the Receiver, the OTS (1) chartered IndyMac Federal
Bank, FSB, Pasadena, California (“IndyMac Federal™), (ii) placed IndyMac Federal in
conservatorship, and (iii) appointed the FDIC as conservator for IndyMac Federal, whereupon
substantially all of the Institution Assets, including all loans and real estate, were transferred to
IndyMac Federal Bank, FSB. A certified copy of the OTS Order authonzing the foregoing actions
is attached as Exhibit “A” and incorporated herein; and

WHEREAS, on July 25, 2008, IndyMac Federal, acting by and through its Board of
Directors, did appoint Rick Hoffman (the “undersigned”), effective as of July 11, 2008, as Chief
Operating Officer (“COO") of IndyMac Federal, with full authority to execute Powers of Attorney
on behalf of IndyMac Federal. A Secretary’s Certificate attesting to the July 25, 2008 action taken
by the Board of Directors of IndyMac Federal appointing the undersigned as COO s attached as

Exhibit “B” and incorporated herein; -

NOW, THEREFORE, IndyMac Federal does hereby appoint those persons as set out in
the Exhibit “C” attached hereto and incorporated herein for all purposes, to act as Attorney-in-
Fact for IndyMac Federal and does hereby grant the Attorney-in-Fact full power to act
individually in the name, place and stead of IndyMac Federal for the following LIMITED

purposes to wit:

. To execute, acknowledge, seal and deliver on behalf of IndyMac Federal all
documents, agreements, instruments of transfer and conveyance, appropriately completed, with
all ordinary or necessary endorsements, acknowledgments, affidavits and supporting documents
as may be necessary or appropriate to evidence the sale and transfer of any Real Estate (REO)
owned by IndyMac Federal or any REO serviced by IndyMac Federal for others.
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2. The form which the Attorney(s)-in-Fact shall use for the signature block is as
follows:

INDYMAC FEDERAL BANK, FSB, in
conservatorship

By:

Name:
Title: Attorney-in-Fact

The undersigned does hereby grant to each Attorney-in-Fact full power and authority to
do and perform all acts necessary to carry into effect the powers granted by this Limited Power
of Attorney as fully as he might or could do with the same validity as if all and every such act

had been herein particularly stated, expressed and especially provided for.

This Limited Power of Attorney shall be effective from July 11, 2008 and shall continue
in full force and effect through July 11, 2009, unless otherwise terminated by the Board of
Directors (“Revocation™). At such time this Limited Power of Attorney will be automatically
revoked. Any third party may rely upon this document as the named individual(s)’ authority to
continue to exercise the powers herein granted unless a Revocation has been recorded in the
public records of the jurisdiction where this Limited Power of Attorney has been recorded, or

unless a third party has received actual notice of a Revocation.

IN WITNESS WHEREOF, IndyMac Federal by its duly authorized officer empowered
by appropriate resolution of its Board of Directors, has caused these presents to be executed and

subscribed in its name this T7  day of August, 2008.

/"" JERAL BANK, FSB
f

!
73

| /

By: L~
Name: Rick o ffman
Title: Chief Operating Officer
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State of California

County of ___Z0S AAMGUUES

on d0b. 27, 2608  beforeme, _ LOANE M. LUPLYATI, Norary Puduc
Date Hore insart Name and Titls of the i

personally appeared JLICHARD  HOF FMA R/

Name(s) ol Signar{s)

who proved to me on the basis of satisfactory evidence to
be the personts) whose name(s} is/are subscribed to the
within instrument and acknowledged to me that
he/shefthey executed the same In his/hemheir authorized
capacity{ies), and that by his/her/their signaturee) on the
instrument the person{s), or the entity upon behalf of
which the person(e} acted, executed the instrument.

LORNA M. LtUALKAN
SM3A Commission # 1764176
3281 Notary Public - Callfornia i
Los Angeles County  *
Comm. <28.201

| certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph is
true and correct.

WITNESS my hand and official seal.

Signature_éuuae_)%“.__alm” "‘C

Ptace Notary Seal Above Signature of Notary Public

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could provent fraudulent removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document:

Document Date: Number of Pages: _____

Signer(s) Other Than Named Above: ___ - —_—

Capacity(les) Claimed by Signer(s)

Signer's Name: Signer's Name:
O Individual O Individual
[0 Corporate Officer—Title(s): _______ [ Corporate Officer — Title(s):

O Partner — (O Limited O General [] Partner — [ Limited &0 General RIGHT THOMEPRINT

[J Attorney in Fact il [J Attorney in Fact OF SIGNER
O Trustee Topofthumbhere | — ¢ steg Tap of thumb here
[0 Guardian or Conservator [} Guardian or Conservator

(0 Other: () Other;

Signer Is Representing: Signer |s Representing:

N A R R R O N A R R R R R O 3 O R L R

©2007 Natiora! Notary Associaton » 9350 De Soto Ave., PO.Box 2402 »Chatsworth, CA 913132402« www.NaticnsiNotary.org  hom #5907 Reorder: Call Tolk-Free 1-800-876-6827
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Office of Thrift Supervision

Department of the Treasury

1 certify that the attached is a true copy of the document described below,
., made from official records of the
Office of Thrift Supervision, Department of the Treasury,
- Said record is in the custody of the Dissemination Branch
and is maintained at 1700 G Street, NW, Washington, DC.

OTS Order Number 2008-24, Pass-Through Receivership of a Federal Savings
Association into a De Novo Federal Savings Association that Is Placed Into
Conservatorship with the FDIC, regarding IndyMac Bank, F.S.B,, Pasadena,
California (OIS Dockct Number 03970), executed July 11, 2008, consisting of

five (5) pages. | : fov

Signed in Washington, DC, arrc:-f the Seal of the
Office of Thrift Supervision affixed this date: - -

-l Acting o:pbmte.Sgcfcm;y .
Office of Thrift Supervision

- B e 4 el - = - —
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Date: July//, 2008
Order No.: 2008-24 .

The Director of the Office of Thrift Supervision ("OTS™), or his designee, in

‘ FDIC"™), has determined:
peration with the Federal Deposit [nsurance Corpu:ﬁon ¢
?lu;to uppuhnmﬂ: FDIC as receivex for the savings association specified m(mmmud
THRIFT™); {2) to spprove the FDIC's request for the issuance of a now '

vings association charter (“NEW THRIFT ") as a successar 0 OLD THRIFT; (3) to
< |

approve the transfer of such sssets and liabilities of QLD THRIFT w its successor NEW

) ' jate; int the FDIC as
determined to be appropriate; and (4) to appoint
canscresios o NEW THRLFT, Collecively, sunoers  troogh 4 of he forgoing ar
referred 1o herein as the “APPLICATIONS.” |

“OLD THRIFT,” cefer to:
IndyMac Bank, F.S.B. Pasadena, Califomin 03970

The Director, or his designee, based upon the administrative record finds and
determincs thal:

insufficient cash and liquid assets convertible 10 cash necessary 10 pay

ﬁzgmmﬁ demands of its dcpoﬂm OLD THRIFT hns_sulfcmdmm iy

ignificant deposit outllows, exceeding $1 billioa since Junc 26, 2008, in parl cduse of
adna::m publicity. Further, because O1L.D THRIFT 13 not well capitalized, it can o rom
its large volume of brokered deposits, which will create l-n-lddmmnl dept':ﬁ; thlo o
addition. OLD THRIFT has limited and diminishing liquidity sources availuble -
There has heen significant disruption in the markets for the types of asscuﬁw mm;:;g o
hacked sccurities and mortgage servicing rights, held by OLD THRIFT. Thene

]
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2 OTS ORDER No.: 2008-24

assety that are not already subject to liens may not be marketable or only can be sold at
prices that would result in OLD THRIFT failing o oteet its capital requiremests.
Morsover, OLD THRIFT s morigage servicing rights are the major source of OLD
THRIFT s current eamnings. [n addifjon, the consequences of OLD THRIFT s top-tier
holding company’s Jely 7,-2008 public disclosure of adverse information, and the
curtmlment of forward martgage lending and resulting downsizing, place QLD THRIFT
in & precarious position and QLD THRIFT has beent unable to find anyone who is willing
and.sble to invest sufficient capital to alleviate its problems. -

OLD THRIFT has suffered losses amounting to approximately $842 million from the
third Quarter of 2007 10 the first quarier of 2008 and projects to report another $354
million Joss for the second quarter of 2008. OLD THRIFT is in an unsafe and unsound
condition as a result of its severs liquidity strain, deterioraling asset quality, continning
significant negative operating eamings, and declining capital with no realistic prospects
for reising capita) to ensure (hat it can repay all of its liabilitics, including deposits.

OLD THRIFT has been unsuccessful in its attémpts to find investors who are willing and

able 1o recapitalize OLD THRIFT, gives OLD THRIFT's current financial condition,
ongoing deposit outflows, lack of liquidity, and continued ssset quality deterioration.
Further, OLD THRIFT projected that it would be undescapitatized as of June 30, 2008,
In addition to other asset write-down's which OLD Thift should be taking, OLD
THRIFT is likely 10 be unable to meet its depositora’ demands and other obligations in
the norroal covrse of business, and thercfore, OLD THRIFT should immediately
recognize additional losses on assets held for sale. The losses OLD THRIFT should
recognize will result in OLD THRIFT being classified a3 undercapitalized. Moceover,
because efforta to raise capital have proves unsuccessful, there is no reasonable prospect
of OLD THRIFT becoming adoquately capitalized without Federn] assistance.

Therefore, (e Diroctos, ot his designes, has conchuded that:

(2} OLD THRIFT is likely-to be unable to pay its obligations or moet its depositors’
demands in the normal course of business because it docs not have sufficient liquid assets

to find expected withdrawals;

(b) OLD THRIFT is i an unsafe and unsound condition to transact business due 1o ils
lack of capital and its illiquid condition;

(¢) OLD THRIFT is undercapitalized as defined in section 38(b) of the FDIA, and has no
reasonable prospect of becoming adequately capitalized ss defined in section 38(b) of the
FDIA.

The Director, or his destgnee, therefore, has determined that grounds for the
appointment of a receiver for OLD THRIFT exist under section S{(d)2) of the Home
Owners’ Loan Act ("HOCLA™), 12 U.S.C. § 1464{d)X2) and section 1 1(c)X(§) of the FDIA,
12 U.S.C. § L121{cX5).
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The FDIC, as receiver of OLD THRIFT, has applied foc authority to organize &
new Federal mutual savings associstion, NEW THRIFT, that is to take over such assets
and such lisbilities of OLD THRIFT as the FDIC has determined to be appropriate,
pursuant 10 section 11 (EX2)(F)(i) of the FDIA, 12 US.C. §1821(dX2XFXi). The FDIC
would insure the accounts of NEW THRIFT.

The Director, or his designee: (i) has considered the factors set forth in section
3(e) of HOLA, 12 U.S.C. § 1464(c), with regard to granting a new federal savings
association charter, has deteymined that the chaster should be jssued, that NEW THRIFT
is authorized to transact business a3 & savings essociation, and that the charter end bylaws
to be issued for NEW THRIFT are in a formo consistent with the material provisions of
' the applicable regulations; and (ii) has considered the factors sct forth in section 18(c) of
the FDIA, 12U.S8.C. § 1828(c), snd 12 C.F.R. § 563.22 with respect to the scquisition of
certain assets and assumption of certain liabilities of OLD THRIFT by NEW THRIFT.
[mmediate action ia nocessary given the serjously adverse financial condition of OLD
THRIFT and in order to permit NEW THRIFT 10 acquire certain assets and sssume
cextain liabilities of OLD THRIFT and continue to serve OLD THRIFT's community and

cusiomers.

For the {oregoing reasons, the Director, or his designese, has determined thst,

"pussuant to 12 C.E.R. §§ 563.22 (e) and 543.7-1, public notice of the APPLICATIONS
shall not be required. In addition, the Director, or his designee, finds that OTS must act
immediately in order 1o prevent the probable default of OLD THRIFT. Therefore, the
publication of notice required by section 18(c)3) of the FDIA, the reports on the
competitive factors of the acquisition required by section [ 8(¢)(4) of the FDIA, and the
delayed consummation required by section 18(cX(6) of the FDIA, shall be dispensed with.
Accordingly, NEW THRIFT may immediately acquife the assets and assume the
lisbilities determined to be appeopriate by the FDIC, "

CONSERVATORSHIP: .
GROUNDS FOR APFOINTMENT OF FDIC AS
CONSERVATOR FOR NEW THRIFT
The FDIC has indicated that, immudiately upon the compiciion of the
arganization of NEW THRIFT (which will be federally charteved) and completion of the
trapsfer of the aforesaid assets and liabilities of OLD THRIFT to NEW THRIFT, it will.

in the exercise of its authority to act as the board of directors of NEW THRIFT pursuant
to secuon 1 (dX2INB) of the FDIA, 12 L1.S.C. § 1821(dX2)B). consent to the OTS

ErAdenag e = L L, Ll LI I T AMragRmsas g, .,
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appointing the FDIC as conservator for NEW THRIFT. Morcover, NEW THRIFT will
have virtually the same capital and liquidity as OLD THRIFT had immedimely prior to
the appointment of a receiver for OLD THRIFT and, therefore, the grounds set forth in
Section | above for appointment of the receiver for OLD THRIFT, are also spplicable as
grounds for the appointment of a coaservator for NEW THRIFT.

L. ACTIONS QRDERED QR APPROVED:
APPOINTMENT OF A RECEIVER

The Director, o¢ his designee, hereby appoints the FDIC as receiver for OLD
THRIFT, for the purpose of liquidation, pursuent 1o seétion $(@)2) of HOLA, 12 U.S.C.
§1464(d)(2), and section 1 1(eX6XB) of tha FDIA, 12 U.S.C. § 1821(cX6XB).

ISSUANCE OF A FERERAL CHARTER AND

’ l‘l' . 1 *.- '1 ; 4 L | L A ".‘ Hl": x iy )

R
g

The Director, or his designes, hercby approves: (1) the application of the FDIC to
organize NEW TIHRIFT as & federal mutual savings associstion (and hereby suthorizes
the issuance of an appropriate charter and bylaws for NEW THRIFT in form and content
rpproved by the Chief Counsel’s Office); (2) the tmasfer of such assets and Liabilities of
OLD THRIFT to its successor, NEW THRIFT, a3 the FDIC bas determined tobe
appropriate; and (3) the retention of the home and branch offices of OLD THRIFT by its
successor, NEW THRIFT, Prior to the sppointment or election of a board of directors for
NEW THRIFT, the FDIC may, in sddition to any othey powers granted by applicable
law, exercise the powers of the board of directors pursuant to section ! 1(dX2XB) of the

FDIA, 12 U S.C, § 1821(d)(2)XB).

0 "F IEF a2k [ | bprrsgm & LR | . - g a P b + Ty W omE + & .
b

The Directoe, or his designee, hereby sppoints the FDIC as conservator for NEW
THRIFT pursuant to sections 5(d}2)(A) and (E) of the HOLA, 12 U.S.C. §§

1 464(dX ZXA). 1464{d)(2)XE), eflective upon receipt of the consent of NEW THRIFT 10
such appointment. That consent must be coutained in a resolution of its board of

directory issued by the FDIC in exercise of its power, rs the organizer of NEW THRIFT, _
to act as its interim board of directors pursuant to section 1 1(d)2XB) of the FDIA, 12 |

U.S.C. § 1821(d)}2XB).
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Customer Name: certified copy Print Date: 9/29/2008 2:52:57 PM Instr. No: 200800290008782 Page No: 8 of 17



y—— A —

Sustomer Name: certified copy Print Date: 9/29/2008 2:52:57 PM

S OTS ORDER No.: 2008-24

DELEGATION OF AUTHORITY TO ACT FOR OTS

The Director, ot his designee, hereby authorizes the OTS West Regioa Director,
or his designes, and the Deputy Chisf Counsel for the Business Transactions Division of
the Chief Counsel’s office, or his designee, t: (1) certify orders; (2) sign, exccute, attest
or certify other documents of OTS issued or suthorized by this Order; {3) designate the
pervon or entity that will give notice of the appointment of a receiver for OLD THRIFT
and serve OLD THRIFT with a copy of this Order pursuant t0 12 C.F.R. § 558.2: (4)
designate the person or entity that will give notice of the sppointment of » conservator for
NEW THRIFT and serve NEW THRIFT with a copy of this Order pursuant to 12 C.F.R.
§ 558.2; and (5) perform such other functions of OTS necessary or appropriate for
implementation of this Order. All docusments 1o be issued under the authoriry of this
Order must be first approved, in form and content, by the Chief Counsel's Office. In
addition, the Director, or his designee, hereby authorizes the Deputy Chief Counsel for
the Business Transactions Division of the Chisf Counsel’s office, or his designes, o
make any subsequent technical corrections, that might be necessary, to this Order ar any
documents issusd under the awmhority of this Order.

By Order of the Director of OTS, effective July [/ 2008,

Instr. No» 200809290088782 Page No: 10 of 17
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SECRETARY'S CERTIFICATE

|, Lee Van Fleet, do hereby certify that | am the Assistant Secretary of IndyMac
Federal Bank, FSB (hereinafter the “Bank™); that the following are true and correct
copies of resolutions duly adopted by the Board of Directors of the Bank at the meeting

held July 25, 2008, and entered in the minute book of the Bank; that the meeting was
duly and regularly called and held in accordance with the bylaws of the Bank; and that
none of the following resolutions has been rescinded or modified.

RESOLUTIONS

Following a discussion on the appointment of officers and delegations of
authority, the Board, upon motion, duly seconded, and by unanimous vote, approved

the following resolutions:

WHEREAS, the Chief Executive Officer ("CEO") of IndyMac
Federal Bank, FSB (“"IMFB") is operating under certain delegations of
authority granted by the Federal Deposit Insurance Corporation (the “FDIC

Delegations”); and

WHEREAS, the Chief Operating Officer (“COO”) of IMFB is
operating under certain delegations of authority granted by the CEO, as
permitted by the FDIC Delegations; and

WHEREAS, it is clear that the CEO and COO have the power and
authority to manage and operate IMFB,;

WHEREAS, in order to dispel any remaining concerns regarding
the authority of the CEO and COO to manage and operate IMFB, the
Board of IMFB has determined to issue this resolution as evidence of the
authority delegated by the Board of IMFB to the CEO and COO and as
further evidence of the power and authority of the CEO and COO to

manage and operate IMFB.

NOW, THEREFORE, BE IT RESOLVED, that the Board hereby
confirms and approves the appointment of Rick Hoffman as Chief

Operating Officer (“COQ") of IMFB, retroactive to July 11, 2008;

BE IT FURTHER RESOLVED, that the Board hereby confirms and
approves the appointment of Rick Hoffman as President of IMFB,

retroactive to July 11, 2008;

BE IT FURTHER RESOLVED, that the Board hereby delegates to

the Chief Executive Officer (“CEO”) and COO, individually, the full
authority to operate and manage the day-to-day affairs of IMFB, with the
ability to further delegate this authority in full, in their discretion, retroactive

to July 11, 2008;

DOCSLA-15653274.1
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BE IT FURTHER RESOLVED, that the Board hereby specifically
delegates to the COO the authority to appoint, confirm and remove
officers of the IMFB except for the positions of CEO and COO, retroactive

to July 11, 2008: and

BE IT FURTHER RESOLVED, that the Board hereby specifically
delegates to the COO the authority to form such advisory and other
committees as the COO, in his sole discretion, shall deem necessary and
proper to assist him in the management of IMFB.

| FURTHER CERTIFY THAT each member of the Board of Directors of the Bank
was furnished with notice of said meeting in compliance with the bylaws of the Bank.

IN WITNESS WHEREOF the undersigned has executed this Certificate this&m

day of August 2008. /

Lee Van Fleet, Assistant Secretary
IndyMac Federal Bank, FSB

DOCSLA-15653274.1
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
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State of California

County of __ 20J ANGBLES

on AUC. 22! 2008 betore me, LORME M. Z.(/Ifr ﬁfﬂ . mm véLic :
personally appeared LEE VAN FLEET

Namea(s) of Signer(s

who proved to me on the basis of satisfactory evidence to
be the personigywhose name(sy is/are subscribed to the
within instrument and acknowledged to me that
he/shefthey executed the same in hisAver/Akeir authorized
) capacityies), and that by his/hetAkeir signature¢s) on the
SR LORNA M. LUALKAN pacityes) Y S %48)

hav > e instrument the persorfs), or the entity upon behalf of
::‘ JF- . "% ' >
f;:i Nolory ,','J';;L ] ém:?, : which the person¢s) acted, executed the instrument.

- Fer G
\&;'ﬁ 108 Angeles County 2
. 2. 3011

| certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph is
true and correct.

WITNESS my hand and official seal.
oo Anatnn Yo kg’

Place Notary Scal Above Sugnatisre of Notary Putic

OPTIONAL

Though the information below is not required Dy law, it may prove valuable to persons retying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document

Titla or Type ot Document:

e i By s L peal eyl —

Documant Date: - Nummber of Pages:

Signer(s) Other Than Named Above:
Capacity(ies) Claimed by Signer(s)

Signer'sName: _________~__ __ Signers Name:

O Individual ] Individua!}

O Corporate Officer — Tille{s): 0 Corporate Officer — Title{s):

D PanﬂBr— D Limlted [: Genera' RIGHT THUNBFPRINT D Partner-- D Umitﬂd [:I Ganeral RIGHT THUMBPRINT
[3 Attorney in Fact Top e {1 Attorney in Fact Top .
[J Trustee [ Trustee

(O Guardian or Conservator [ Guardian or Conservator

[3 Other: 3 Other: ____

SiEn;r Is Representing: Signer Is Representing:
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211')7 National Notary Association s 9350 De 5ot Avo,, PO, Box 2402 » Chatsworth, CA 91313-2402« wwavNationalNotaryorg  ltem #5907  Reorder: Can Tol-Free 1-800-876-6827
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EXHIBIT “C”

Victor M. Robert
David Stell
Douglas E. Woodward
Philip Thomas

J. K. Huey

Eric Friedman
Mitch Oringer

Bart Vincent

Erica Johnson-Seck
Paige Holen

Roger Stotts

Tim Beadnell

Scott Van Dellen
Bill Rothman

Daris Buckler

Todd Camp

Bruce Beaumont
James Fraser

Vartan Derbedrossian
Maureen Connaughton

FILED AND RECORDED
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John F. Warren, County Clerk
Dallas County TEXAS

. Septesher 03, 2008 9215015 T 20080289608

REO Auction

Customer Name: certified copy Print Date: 9/29/2008 2:52:57 PM Instr. No: 200808290098782 Page No: 16 of 17



22081024000416550 17/18 $62.00
Shelby Cnty Judge of Probate,AL
10/24/2008 11:16:58AM FILED/CERT

L NG F;q-,._h

o »

XAS o
COUNTY GF'OA[HS" "‘;?:'."f? “"'-‘i R e

......

Customer Name: certified copy Print Date: 9/29/2008 2:52:57 PM Instr. No- 200809290098782 Page No: 17 of 17



)

| heré -*y that this is a true copy of

the original ir.strument filed in my offize ag |

Instrument No ZLOFEFT290¢ 75, F 2
_ﬁ__day of SEPPr 2085

~2 _BILL GARRETT Register of Deads

By W, 1 WAY ’! N vl ik

DEPUTY Reanister




