RELEASE AND COVENANT NOT TO SUE, WAIVER OF SUBROGATION AND
SEYTLEMENT AGREEMENT

This Release and Covensnt Not to Sue, Waiver of Subrogation and Settlernent
Agreement {“Agreement™) is made this 21st day of October, 2011, by and between the Federal
Deposit Insurance Corporation, in #ts capacily as receiver for AmTrust Bank (“FDIC-R"}, and
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Federal Jusurance Company (“Federal”).
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RECITALS QQ\

WHEREAS, AmTrust Berk is first named insured under a Financihl Institstion Boad

(b)(4) - No - Fhercinafler “the Bond™) tssued to it by Federal and as such is authorized 1o act

YU

for and bind ail other i,gx'snfeds thereunder, and

WHEREAS, prior to Pecember 2009, AmTrust Bank (“AmTrust” or the “Bank™)

notified Federal and thereafter filed a claim with Federal that was assigned claim nutnber

(D)) o Jin which AniTrust alleged that its closing attormey Dean Reskakis (*Reskakis”)

and its morigage broker The Mortgage Zone Inc., and other individuals and entities, allegedly
were involved ia improper transactions relating to the origination and closing of AmTrust
morigage loans and the disbursement by AmTrust of approximately $7.9 million in morgage
loan closing fends, which tansactions were alleged, among other things, to be Improper
“Hipping” and “straw buyer” transactions, and included claims that Reskakis commitied, sanoug
other things, alone and/or in collusion with others, sets of fraud, dishonesty, malfeasanve,
peghigence, breach of contract, malpractice, and employee thelt, and received lmproper personal
financial gain in connection with hig role as an attorney for AmTiust and an aftormey in
possession of AmTrust’s funds {bereinafter “the Claim™).  The moxtgage loan transactions

involved in the Claim are also the subject of civil Jitigation that AmTrust initiated against




Reskakis and others, which is currently pending in the United States District Cowt for the
Eastern District of New York in the case captioned Federal Deposit Iustirance Corporation as
Recciver v, Morigage Zone, et al,, Case No, 08-cv-3369 (the "Morigage Zone Litigation™).

WHEREAS, on October 13, 2009, Reskskis was indicted in the United Stales District
Cowt for the Southern District of New Yoik in case pumber 09-CRIM-975 for Conspivacy to
Commit Wire and Bank Fraud and Bank Fraud in connection with his involvement as the closing
attorsey for certain residential mortgage foans, iocluding his actions as AmTrusts ¢losing
attoruey for three of the mortgage loans involved in the Clalm, On March 15, 2011, Reskakis
pled guilty to one count of Conspiracy to Commit Wire and Bank Fraud in u superseding bill of
information in that case,

WHEREAS, on December 4, 2009, AmTrust was closed by the Office of Thiift
Supervision and, pursuant fo 12 US.C, § 1821(c}, the Federal Deposit Insurance Corporation
was appointed receiver, In accordance with 12 UUS.C. § 182{{d), the FDIC-R succeeded fo all
rights, titles, powers, and privileges of AmTrust, including those with respect 1o its agsets.
Armong the assets to which the FDIC-R succeeded were any and all of the Bank’s claims,
demands, and causes of action, including the claires which AmTrust asseried against Federal
under the Bond and those involving or relating to Reskakis, as well as the Claim as defived
above and the Released Claims as defined below.

WHEREAS, without any admission of fault or liability by Fedesal, the parties deem it o
be in-their respective best interests to resolve the Claim and enter into this Agreement.

NOW, THEREFORE, in consideration of the promizes, undertakings, covenants and

releases stated herein, aud the Recitals sef forth above which are made a part of this Agreement,



the sulficiency of which consideration is hereby acknowledged, the undersigned partivs agree,

cach with the other, as follows:

Section 1._Payment to the FDIC-R.

A. As an essential covenant and condition to this Agreement, Federal has apreed to
pay the FDIC-R the sum of $5,145,742.24 (the “Settlement Funds™) by check payable 1o the
FDIC-R within 15 days of the parties' execution and delivery to Federal of this Agreement and
delivered to the FDIC-R's counsel in {his action, who shall prompély acknowledge receipt of
same and deliver same %o the FDIC-R. In the event that the Settlement Funds are not delivered
to connsel fo the FDIC-R within 30 days of the execotion and delivery of this Agreement,
interest shall accrue m; ‘3§§ unpaid amounis at the rate of 6% per annum until the date of payment.

B. Without waiving any other sights that the FDIC-R way have, in the event that the
Settlement Funds are not recvived by counsel to the FDIC-R within 3¢ days of the excoution and
delivery of this Agreement, then after written notice to Federal of same, the FDIC-R, in #ts sole
discretion, shalt have the right at any thve prior to s counsel’s receipt of all of the Settlement
Funds {(including all acerved interest) to declare this Agreement null and void, shafl have the
right to extend this Agreement for any period of time wtil it receives sil of the Settlement Furds
{inchuding all acarned interest), and/or shall have the right to enforce this Agreement against
Federal, in which event Federal agrees fo the non-exclusive jurisdiction of the United States
District Court for the Northern District of Ohio and agrees to pay all of the FDIC-R’s reasonable
legal fees expended in enforcing the terms of this Agreement. Any decision by the FDIC-R to
extend the temis of this Agreewment or to accept some of the Settlement Funds shali not prejudice
iis vights 1o declare this Agreement null and void at any time prior to receipt of all of the
Settlement Funds (including all accyued interest) or to enforce the terms of this Seitlement
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Agreement; provided however, that delivery to FDIC-R's counsel of some of the Sottlement

Punds shall reduce Federal's obigation to the FDIC-R under the Bond or under this Agreement

solely in ihe amount of such received funds.

Section 2. Muttal Releases and Covenanis Not to Sue by the FDIC-R and Waiver of Subropation
by Federal

A.  RELEASE AND COVENANT NOT TO SUE BY THE FBIC-R, Effective

upon counsel fo the FDIC-R’s receipt of the Settlement Funds and clearance of sane in good

funds, the FDIC-R and all of its subsidiavies, affiliates, predecessors in interest, officers,
directors, shareholders, owners, principals, agencies, heirs, estates, inzurers other than Federal,
assigns and suocessors {“AmTrust Releasors™) hereby fully and irrevocably release, and forover
discharge Federal, and ifs parents, subsidiaries, affiliates and sffiliated inswers of the Chubb
Group of lusurance Companies, predecessors in infercst, sticcessers and assigns, and their
officers, directors, shareholders, smployees, agents, attorneys and other representatives (the
“Federal Releasees™), of and from any and all actions, causes of action, suits, debts, sums of
money, accounty, reckonings, bonds, bills, specialties, covenants, contracts, executions, claims
and demands whataoever, in law, adiralty, or equity, whather known or unknown, imit&diﬁg
attorgeys fees’, disbursements, and claims for sanctions, fixed or contingent, asserfed or
unasserted, which the AmTrust Relersors ever had or now have or hereaflor can, shall or may
have, for, upon, or by reason of any matier, cause or thing whalsoever from the beginning of the
world o and 5:1cind§ng e date hereof with respect to the Claim, and any other alleged acts or
omissions of Reskakis, or arising, out of Reskakis® misconduet, including without linitation, all
¢claims under the Bond relating fo Reskakis, or any predecessor or suecessor bond or policy of

insurance issued by any insurer affiliated with the Chubl Group of Insurance Comipanies with



respect to the Claim and sny claim for sttorneys fees, consequential, punilive, excmplary or any
other ¢xtra contractual claims or damages of any kind and any statutory, regulatory or
administrative remedy or recourse available now or hereafter to the FDIC-R involving the Claim

{“Relensed Claims™). The FDIC-R further covenants not to sue the Federal Refeaseos relating to

or arising from the Claim or the Released Claiims.

B.  Release of the FDIC-R by Federal.

Effective simultancously with the release in Section 2A, Federal, on its own behalf, and
onr behalf of its related companies, predecessor and successor entities, subsidiaries, affiliates,
direciors, officers, employees, shareholders, owners, patfuers, agents, insurers, represeatatives,
agents, attorneys, sacéexsms and assigns, hereby knowingly and voluntarily waives, discharges
and releases forever the FDIC-R from any and all actions, causes of action, suits, debts, dues,
sum of money, acoounts, reckonings, honds, bills, specialtics, covenants, contraels,
controversies, ageeements, promises, variances, trespasses, damages, judgments, execitions,
claims and demands whatsoever in law or equity, including attorneys fees’, disbursements, and
claims for sanctions, which against the FDIC-R, Federal ever had, now has or hercinafier can,
shall or may have, for, upon, or by reason of any matter, cause or thing whatsoever fiom the
bepinning of the world to the date bhercof, limited to any and sl claims solely related to the
allegations and claims made by the FDIC-R in the Clains and arising out of the specific facts and
gpecific circumstances alleged in the Claim and/or the Mortgage Zone Litigation. Federal further

covenants not to sue the FDIC-R relating to or arising from the Claim.

C. WAIVER OF SUBROGATION BY FEDERAL. Federal agrees to and heveby

does irrevocably waive any rights of subyogation it may have relating fo the Claim, including

without limitation those arising from Federal’s payment of fhe Seitlement Funds, or invelving
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the underlying properties, assets or claiing involved in the Claim and all rights to recovery
thereof (“Rights of Recovery”). Federal agregs that the FDIC-R may retain, sell, tansfer, or
otherwise dispose of such Rights of Recovefy as it sees i, in its sole discretion, and retain the
proceeds (if any) thereof and any such present or future retesstion or disposition of such Rights of
Recovery shull mot serve to modify, alter, increase, decrease, or otherwise effect the
considesation due vader this Agreement or the monetary amaunt being paid by Federal,
Section 3 Express Reservation of Claims By The FDIC-R

Notwithstanding any provision of this égmement; other than the Section ZA Release And
Covenamt Not To Sue in favor of the Federal Releasees by the FDIC-R, the FDIC-R does not
release, and expressly 'fprcsewes and reserves fully, any rights, clains or causes of action against
any party which are not expressty reteased in this Agreement. Nothing in this Agreement shall
be canstrued or hderpreted as limiting, waivisg, releasing, or compromising the jurisdiction of
the Federal Deposit Insurance Corporation in the exercise of its supervisory or regulatory
authority or o diminish its ability to instiile administrative enforcement proceedings seeking
removal, prohibition or any otber administrative enforcement action which may arise by
operation of faw, rule, or regulation. This Agreement does aot pmport fo waive, or intend to
waive, any clsims which could be brought by the United States thiough either the Department of
Justice and/or the United States Attorney’s Office for anv federal judicial district, In addition,
the FDIC specificatly reserves fhe right to seek court ordered restitifion pursuant to the refevant
provisions of the Vigtim snd Witness Protection Act, 18 U.S.C, § 3663, et. Seq., if appropriate.
This Agreement shall not release or affect any rights or obligations of the parties concering any
other claims which the FDIC-R presently has or may have in the futuie uader the Bond that do
not arige from or relate to Reskakis or the Claim, including the FDIC-R's claim relating to the
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setions of Malik & Associates, P.C., Janes Carroll, and certain other closing attmmeys in the

New York Metropolitan Area, which Federal has assigned Claim Numbead - ) (b)4)
Section Representations and Acknowledgments
A, No Admission of Linbility,

The undersigned parties cach acknowledge and agree that the matters set forth in this
Agreement constitute a seftlement and compromise of disputed claims and that this Agreement is
not an admission or evidence of coverage under the Bond or of any liability by any of them
regarding any claim, nor shall this Agreement or the settiement it reprosents be used, cited or
argued o constitute an admission of coverage under the Boad or a precedent, estoppel or course
of dealing in any other claims or matter now exiating or hereafier arising between the parties,

B, Execution in Counterparts,

This’ Agreement may be exccuted in counterparls by one or inore of the partics named
herein, and all such counterparts when so executed shall together constitute the final Agresment,
as if one docuwent had been signed by all parties hereto; and each such counterpart, upon
execution and delivery, shall be decncd a complete original, binding the panty or parties
subscribed thersto upon the execution by sl parties to this Agreeinent.

C.  Binding Effect,

Each of the undersigned persons represcnts and warrants that they are a party hereto or
are authorized fo sign this Agreement on behalf of a party, thal they have the full power and
authority to bind such party to each and every provision of this Agreement. This Agreernent shalf
be binding wpon and inuse fo the benefit of the nudersigned parties and their respective insurers,

epresentatives, agants, heirs, executors, administrators, attorneys, successors and assigns.




D. Choice of Law.

This Agreement shall be interpreted, constined and enforced according to applicable
federat law, or in its absence, the applicable internal Jaws of the States of Ghio or New York.

E. Entire Agreement and Amendments.

This Agremment constitules the entite agreement and understanding between and among
the wndersigned parties concerning the matiers sot forth hereits. This Agreemont may not be

amended or modified except by ancther written instroment sigued by the pasties to be bound

thereby.

F. Advice of Counsel,

Each party horéby ackuowledges that it has consulted with and obtained the advice of
counsel prlor 10 executing this Agreement, and that this Agreenmient has been sxplained 10 that
party by his, her, or ifs counsel.

G, Interpretation of Amreement. The FDIC-R and Federal agree that the terms of
this Agrecment are the product of informed negotiations, and that no presumption shail aelse in
the interpretation of the Agreement based uwpon the identity of the party thet drafled any
provision hereof. Accordingly, the nomnmal rule of constructionfcontract interpretation to the
cffect that any ambiguities are to be resolved agaiust the drafting party will not be eraployed in
any interpretation of this Agreement.

H. Authority 1o Settle.  The FDIC-R, for liself and expressly in its copacity of
having succeeded to all of AmTrust Bank's claims against Federal under the Bond relating to the
Claim, the Released Claius and Reskakis, and Pederal, respectively, each warrant and represest
that they are the persons or entities which have collectively all of the interest in any of the
matters set forth herein, that the Becitals set fouthy above are material, true and accurate, and that
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they have the full right, power, and specific authorily 1o enter into, execute and consummate this
Agreement.

L Severability. If any provision of this Agieement or the application of any
provision herein fo any person or circumstance is held invalid or wsenforcesble, only that
provision shall be affected, and the remainder of thiz Agreement (énd the apphcation of such
provigion fo other persons or chrcumsiancesy shall rernain in full force and effoct.

4 o Assinment. The FDIC-R, for itself, for AmTrust, and for all of their
directors, officers, eraployecs, sharcholders, affiliates, agents, representatives, attarneys, heirs,
execulors, administrators, predecessors, successors and assigns, represents and warrants that it is
the sole owner of the Claim and of the Released Claims herein aud that it has not assigned or
otherwise saléf, tansferred, pledged or hypothecated the Claim or the Released Claims, of any

portion thereof, to any third party.




IN WITNESS WHEREOF, the parties boreto have caused this Agreement fo be exeouted
by each of them, or their duly autherized representative, on the daies hereinaRer subseribed.

Federal Deposit Insurance Corporation as
Receiver for AmTrust Bapk

.

o - (b)®)

N‘ame: o { A e Czw}fq
Tille: {:{pe‘,ws’a {'

Date: ,mé,oé—w ‘ B';

SWORN TO BEFORE ME and subscribed in my presence this ZQ day of
(Ciorey 2010

{! RASHION X GOFNEY
- (b)6). PECATAION # 714687
- - COMMONWEALTH OF ¥AGINIA
, an B AANAI AN SRMIEE TESENES L8 20
Notary Publis "N
Chubb & Son, 55 Manager of Federal Insurance
Company _— ‘
. 5 R __ (b)®)
ae  ger 21 20m YL i ‘
Name: Spmd x> M St
Title: Sopior Clawns ARieey
SWORN TO BEFORE ME and subscribod fn my presence this '?}_( day of
o0r 201
(b)(®),
COMMORWEALTH OF PERNS YR A
fictatal 5o
Angets Lowend), Motary Public

Bethe! Park Bora, ssgheny Coumky
4y Comanission Bxpives Mardh 31, 7015
EVERR FENaY. VAMIA ACGOCIATION OF NOTARLES

Not?(y}“abﬁc (J

chiesiakisiiial Helease
e
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