SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Rolease ("Agreement™) is made and enered into by and
between The Federal Deposit Insurance Ce:pofatien ("FDIC” or “Plaintiff™), as receiver for
IndyMac Bank, F.8 B. ("IndyMac™, on the one hand, and Trevor Rupnarain, an individoal and
Rupnarain and Associates, LLC {collectively, “Rupnarain™), on the other hand. The FDIC and
Rupnarain are referred to collectively as the “Parties.”

A.  WHEREAS, there is 2 pending civil action by the FDIC agrinst Rupparain
entitled Faderal Deposit Insirance Corporation ay Receiver of IndyMac Bank, F.8.B. v. Trevor
Rupnarain, et al,, pending in United Swates District Court, Bastern District of New York, Case
No. CV 11.3218 ("Acton”); and

B.  WHEREAS, without admitfing liability, the Parties desire 10 resolve the FDIC"s
claims against Rupnarain, including, but not linsited to, al) fssues raised jn the Action.

NOW, THEREFORE, in con#ider&tion of the undertakings contained in this agreement,
and other good, valugble and sufficient consideration, the sufficiency of which is bhereby

acknowledged, the Parties agree as follows:

xhibits. The foregoing preamble and recitals are iz and
co%rccf. and are integral parts of this agrecment. | "

2. Setdement Payment.  Upon the execution of this Agreement by the parties, the
entire settlement amount is $200,000 (“Settlement Amount™), is payable to “Ellenof? Grossman
& Schole LLP Client Trust Account”

3. Dismissal of the Action. Upon the excoution of this Agreement by the partiss,
their respective attorneys shall execute and file a Stipulation of Dismissal with prejudice in the

form sitached hereto as Exhibit “A.”



4. Relgase by Plaintff. Plaintiff hereby seleases and foreves discharges Rupnarain
and his current and former employees, officers, agents, sureties, bonding companies, insurers,
ELOMEYS, cOMPanies, SUCCEssors, assigns and affiliates (collectively, the “Relessed Parties”™), of
and from any and ll claims, and demands of every kind and nature, in law, squity or otherwise,
known and unknown, suspected and unsuspected, disclosed and widisclosed, for damages actual
and consequential, atiomeys’ fees and oosts, past, present and future, arisiug out of () the
claims or causes of action set forth in this Action; (b) the facts, cooumrrences and transactions
alleged therein, including the Subject Loan alleged in the Action, and {c} any other claims or
causes of action Plaintiff or IndyMac may heve against Rupnarain and t%w.Rf:iaased Partics,
including any claims or censes of sction relating to other transactions involving IndyMac or
other Joans given by IndyMac, except 23 expressly reserved in Paragraph 6, below (collectively,
the “Released Claims™).

5. Eypress Reservations from Relesse by Plaiptiff. Notwithstanding any other
provision conreined herein, by this agresment, Plaintiff does not release, and expressly preserves -
fully and to the same extent a5 if the Agreement had not been execured, any claims brought on
behalf of another failed institution or another governmental entity, or any claims asserzed in the
Action arising from the closing of the Subject Loan. This agreement does not purport to waive,
nor js it tatended to waive, any ¢ixims which could be brought by the United States throngh the

Department of Justice, the United States Attomey’s Office, or any other federal department or

. BRERCY.

ain, Rupnarain hereby releases and forever discharges Plaintiff

and ifs current and former officers, directors, employees, agents, Insurers, attomeys, subsidiaries,

predecessors, related companies, parent companies, successors, assigns, and affillates, of and



from any and al ciaimss and demands of every kind and nature, in Jaw, equity, or otherwise,
known and unknown, suspected and unsuspected, disclosed and undisclosed, for damages actual
and conserquential, attorneys’ fees and costs, past, present apd future, arising out of the clabms set
forth in the Action.

ission of Lisbility. Plaiatiff acknowledges that this agm:mém does not

copstitute an admission by Rupnarain as to the merits of any claim that the FDIC or #s
predecessors in interest, including IndyMac, has asserted, or could have asserted, in the Action
and that Rupnarain has denied and continues t deny that he has any Hability to Plaintiff as
alleged in the Action. Likewise, Ruppatain acknowledges that this rgreement does not constitute
an adoission by Plaintiff that eny asserted claim is or was in any wey lacking in merit, and
Rupnatain glso acknowiedges that this agreement does not eénstim.an achmission by Plaintiff ax
to the merits of any claim that Rupnartain hes asserted, or could have ssserted, in the Action.
Nevertheless, Plaintiff and Rupnarsin have concluded that continued Jitigstion would be
expensive and protracted and that it is desirable that the Action be settfed fully end finally as
between Plantff and Rupnatain in the menner and upon the terms and conditions set forth in this
sgreement.
8. Representations and Warranties,

a. Plaintiff and Rupnarain have received independent legal advice from attorseys of
their chofse with respect o the advisability of emtering into this Agreement and of
giving the releases provided bereln.

b. In conmection with the execution of this Agresment and the making of the

settlement provided for herein, no Party o this Agreement has relied upon any

tad



statement, representation or promise of any other Party not expressly contained
herein,

¢. This Agreement is fully integrated and contains the entire agreement of the Parties
hereto. There are no agreewents or andeMings between the Parties hereto
.rafating 1o the marters and releases referred 10 in this Agreement other than as set
forth in this._f&gmmm, and this Agreement supersedes and replaces any and all
prior negotations and agreements between the Parties hereto, whether written or
oral. |

d. Plaintiff and Rupnarain bave made such investigation of the facts perisiping 1o the
releases contained herein as thoy deem necessary.

e. The terms of this Agremt are contractual and are the resuli of negotiation
among the Parties. Each Party hss cooperated in the drafting and preparation of
ﬁzis Agreement.  Hence, in any construction to be made of this Agreement, the
role of the Party in drafiing and prepasstion of the Agreernent shail rot be referred
0 in order to construe the Agroeraent against that Party, and that canon of
-contractial interpretation shall not be applied. |

1. This Agrosment has been carefully read by each of the Parties and the contents
thereof are known snd understood by each of the Parties. This Agreement is
signed freely by cach Party executting it

g. The Partics have not assigned or transferred any of their clajms being released
herein. |

9. Consideration. The congideration received in comnection with this Agreement is

falr, adequate and substaptial and consists only of the terms set forth in this A greement.



10. Mgodifications, This Agzeemant may uot be amended, canceled, revoked or
otherwise modified except by written agreement subscribed by all of the Parties to be charged
with such modification.

1.

ans. This Agreament shall be binding
upon, and shall inure to the benefit of, the Parties hereto and their respective officers, dirsotors,
joint venturers, parmers, employees, agents, servants, heirs, administrators, cxeoutors,
smecessors, representatives and assigrz;s,

12, Applicable Law. This Agresmert has been n@gaziaza;d and exchanged in the State
of New York. As such, this Agreement and ali mutters refating thereto shell be governed by the
laws of the State of New York without regard 0 its principles of conflicts of law. Inaddition, in
the event of any disputes arising between the Parties out of this Agreement, the Parties agree that
the exclusive venue in which all disputes shall be resolved shall be by way of an action filed in
the United States District Court for tﬁe Eastern District of New York. |

13, Execution and Delivery Requlred ~ Effective Date. This instrument shall not be

‘considered to be the Agreemant (defi:ied above} or an enforceable contract, nor shall it create
any obligation whatsogver on the part of 8&}.‘5’ or all of the Parties, nor shall &t or soy of its tenms
constitute an undertaking by any of the Parties unless &‘qd uniti! the date on which oeu:;terpsx{s of
it have been signed by and exchanged amongst all Partleg {vis facsimile, e-mail or otherwise)
{the “Effective Dawe™). Untl the Effective Date, any Party who may alresdy have signed and
exchanged one or mare counterpans of this agresment with sther Parties shall have the right to |
revoke such si gnaf.me‘ On the Effective Date, this instrument shal! become the Agreement and

* shall become s binﬁing and enforceable contract.



14, Counterparts, This Agreement may be executed in one ot more counterparts, each
of which when exeouted and delivered shall be 2n original, and al} of which when exscuted shall
sonstitute one and the same instrument. Sigeatures on this Agreement, or any counterpart of this
Agreement, wansmitted by facsimile machine or electronic mail in pdf format shsll have the
same force and ¢ffect as original signatures, _

15.  Congtruction. Bach of the masculine, forminine and neuter genders shail include
the others. The singular shall include the plurai and vice-versa,

16, Beversbility. In the event any provision of this Agreement shall be held to be
void, voidable or unenforceable, the remaining provisions shall remain in full force and effect.

17,7 Warranty of Authority. Each Party or attomey whose signature is affixed hereto
in 2 representative capacity represents and warrants that he or she is suthorized 10 executs this
agreernent on behalf of the enmy on whase behalf his or her signature is affixed and that he or
she is acting in the scope of such agency and authority, Fach Party specifically represents and
warrants that no signatures other than those made on &is Agreement are necesssry to bind the
Partics to all of the obligationg imposed by the Agieement.

18. 3. Plaintff and Defendants each agree to pay their own

costs, attorneys” foes and expenses inowrred in connection with the Action,

19,

The captions, pacagraph mumbers and pacagraph
headings appearing in this Agreemont are fnserted only as a matter of convenience and is no way

define, limit, construe or describe the scope or intent of this agreement, nor in any way affect this

Agreement.




20. Remedies. All Parmies shull be entitled to s}l remedies available at Jaw or in
equity for any violation of this Agreement, Inchuding, but not limited to the reaxedy of specific
performance.

2.

The Parties shall execute such other documents as may be
reasonably neogssary 10 carry out the terms and conditions of this Agreement.
22, Suyivel All wamastics, representations, covenanis, and agreements set forth

herein shall survive the Effective Dato. |

23, Waiver The waiver by one Party of the performance of any covenazzi or
condition herein shall not invalidate this Agreement, nor shell it be considered 1o be & waiver by
such Party of any other covenant or condition or of agy later instance of the previously waived
covenant or condition. The waiver .by any Parties of the time for performing any act shall not
constitute a waiver at the time for performing any other act or an idez}tica;l act required o be
performed at'a latertime,

24.

. The Partles hereby walve any and all rights that they may
otherwise have 5 a trial by jury in any action, proceeding, claim, counterciaim or third party
complaint, whether in contract or fort, &t law or in 'equitﬁ, arising out of or In any way related to

- this Agreament.

25, mi«émm This Agreement contains the complete agreement of the
Parties concerning the subjects of this agreernent and supersedes all prior drafts of this Agreement
anc 3il other prior agreements, promises, scknowledgements, representations and warranties, if
any, that may have been made between or among the Parties concerning that subject of this
agreeraent, whether in conmcticﬁ with the negotistion of ﬁxis agreement or otherwise. This

agreement has been the product of negotiation.  The Parties have had the opportunity to oltain



independent advice from counsel.  Prior deafl documents were prepaved, exchanged and
discussed by some ér all of the Parties before fially reaching and epteting nw this sgreement.
In any number of mstances, words used in prior drafis may have been ¢hanged or removed fom
the language vitimately agreed io in this Agreement. In the event of a dispute over the meaning
of any of the provisions or reguirements of this Agreement, the fact that other words may have
been used or deleted from earlier draft documents or provisions in such drat documents that
were modifiad before being included herein, shall not be used to sid In the construction of the
meaning and legal effect of this Agreement. This Agresment mmay not be modified or changed
except by a written instrument executed by all of the Parties and no rights under it may be
waived except by & writieg signed by the waiving Party. No promises, representations,
warranties, sgreements oy other understandings exiat_ between the parties with respect to the

subsject matter of this agreament, and this agreement supersedes and discharges any snd all prior

. promises, ackoowledgements, representations, warrenties, agreements or other understandings

that existed or may heve existed berween the Parties.

{b){E)

Dated: November :}i‘; 2012 RBy:

RICHARD &, GHLL

Authorized on behalf of the FDIC as receiver

for IndyMac Bank, F.8.B.
COMMONWEALTH OF VIRGINIA ) ( Wilicant Kepian

) 83 Commonialt g%\t“ezgh’zia
+ { ey B
COUNTY OF ARLI"GTON ) : Commisgon o, 7383422
&iy Wam £2p&'sa ﬂﬁila’i[ﬁ&
On the f day of November, 2012, before W NE manrss &7y BHe in

and for said state, personally appeared RICHARD 8. GILL, 16 mo Jmown or proved fo me on
the basis of satisfectory evidence to be the person whose name s subscribed to the within
instrument and acknowledged to me that he executed the same in his capacity as counsel for The
Federal Deposit Insurance Corporstion, as receiver for IndyMac Bank, F.8.B.. and that by his

signature on the inshroment, the entities upon behalf of which he acted executed the instrument.

~Notary PablE[or0)

S




Dated: November 27, 7012

Trever Rupnédram, authodzed oa behaif of
Rupnarain and Associatds, LLC
STATE OF NEW YORK ); )

COUNTY OF _ 4

e : . ,
Onthe 30 day of November, 2012, before me, the undersigned, a Notary Public In

and for sald state, personally appeared TREVOR RUPNARAIN, to me known or proved tome

on the basis of satisfactory evidence to be the person whose name is subscribed to the within
fnstument and acknowledged o me that he executed the same and that by his sigmature on the
instrument, be acted executed the instrument,  ASEFALL '

Nosry Publis, Stalé of Mew York
T b, (1ALBA0EOST [

Crusiinied In Gueene Dolitly

~ Notary Public =




