MUTUAL RELEASE OF LIABHATY

This Mitual Release of Linbility, dated as of July %E’ 2012, is by and between the
Federal Deposit Insurance Corporation ("FDIC™), as receiver for BankUnited, FSB
“BankUnited™), and Meil Messinger, Al Bernkrant, Brad Weiss, Hardy Katz, Tod Aronovitz,
Marc Jacobson, Sharon Brown, and Al Smith (cach individually a “Director” and, coliectively,
the “Directors” and, together with the FDIC, the “Parties™), as follows:

WHERFEAS, RankUnited was closed by the Office of Thrift Supervision on May 21,
2009, and the FDIC was appointed as its Receiver; and,

WHEREAS, the FDIC has the right pursuant 1o 1321{d}2){(A)j) of Financial Institutions
Reform, Recovery, and Enforcement Act of 1989 (“FIRREA™) and other authority 1o assert
claims against the former directors and efficers of BankUnited; and,

WHEREAS, the FDIC has asserted claims (the “FDICs Claims™), including claims for
payment of monetary damages and for non-monetary relief, against certain former directors and
officers of BankUnited (the *“Named Individuals™), including the Directors, subject to
supplementation, revisions, and/or deletions of claims known or unknown, relating to their
services, acts and/or omissions as former officers and/or directors of BankUnited, some of which
but without limitation are set forth in a letter (the “Demand Letter”) 1o the Named Individuals
dated November 3, 2009 asserting damages of $227 million, and which specifically do not
include any claims that the FDIC may have against Alfred Camner and/or Camner Lipsitz, PA.
relating to their services, acts and/or omissions as attorneys for BankUnited; and, |

WHEREAS, on September 16, 2008, the Waterford Township General Employees
Retiremnent System initiated an adversary proceeding in the U.S. District Court for the Southern

District of Florida, Miami Division, captioned Jn re BankUnited Securities Litigarion, 1.5,
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District Cowt, Southern District of Florida, Civil Action No. {}8-225‘72~CZV«€0<33¢:€¢‘°Y winoff (the
“*Class Action”™); and,

WHEREAS, on April 6, 2009, the Louisiana Municipal Police Employee’s Retirement
Systern and the Oklahoma Police Pension and Retirement System (“Lead Plaintiffs™) were
appointed ag lead plamfif?s in the Class Action; and,

WHEREAR, the Lead Plaintiffs have alsc agreed to assign their rights under an excess

insurance policy issved by RSUI Indemaity Company ("RSUT™), Policy Number (b)(4)

and any claims against RSUI {6 the FIIC, and,
WHEREAS, the Named Individuals, inciuding the Directors, are insureds under 2

primary insurance pobey issued by St Paul Mercury Insurance Company {“Travelers”), Policy

----- Nammber[ (the “Primary Policy™), with a liability limit of $10 million; and,

WHEREAS, the Primary Policy had a policy period of November 10, 2007, theough
Noverber 10, 2008, and a one-vear fail discovery period was purchased by BankUnited’s
holding company, BankUnited Financial Corporation ("BUFC”), which extended coverage to
WNovember 10, 2009; and,

WHEREAS, the Named Individuals Alfred Camner, Ramiro Ortiz, Humberto Lopez and
the FDIC bave entered into a certain Settlement and Assignment Agreement, dated the date
heveof, pursuant to which they have agreed 1o settle the FDIC’s Claims (the “Settlement
Agreement™); and

WHERERAR, the FDIC, Lead Plaintiffs, Defendants and/or Named Individuals, and
Travelers have agreed that Travelers shall pay all the remaining limits of the Primary Policy as
follows: (i) a $2,500,000 payment to the FDIC as a partial payment of the FDIC's Claims; Gi} a

$3,500,000 payraent to the Lead Plaintiffs; and (i) the remainder of the limits to baplaced ina
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reserve {the “Defense Regerve™) o be used to pay the reasonable defense costs of the Named
Individuals, including the Divectors, with respect fo, or, after 2 proposed setflernent is reviewsd
and approved through an internal process at the FOIC that has no guaranteed outcome, o pay the
settiement oft (1) claims that have been asserted or may in the future be asseried against some or
ail of the Named Individuals by the Official Committee of Unsecured Creditors of BankUnited
Financial Corporation (the *Commitiee™); and (2) any claing, investi gaﬁo;z or action that may be
initiated against some or all of the Named Individuals by the Securities & Exchange Comunission
("SECT); and,

WHEREAS, the Directors and the FDIC bave agreed to execute the Settlement
Agreement and Policy Release (the “Policy Release™), which is aftached to the Settfement
Agreement as Exhibit “A”, in favor of Travelers, releasing and forever discharging Travelers
from all manner of action(s), canses of action, suits, ¢laims for sums of money, damages,
judgments, and demands whatsosver, known or unknown, suspected or unsuspected, inlaw orin
exquity that the Directors and/or the FDIC mzy now have or may bave In the future against
Travelers under the Primary Pelicy, including, but not limsited {o, any Loss, as defined in the
Policy, and any clatm in the nature of bad fith or any similar claitn or cause of action, wnder any
state, Tederal, or common law; and

WHEREAS, this Mutual Relsase of Liability is attached as an exhibit to the Setilement
Agresment and is subject to and conditioned on the conswmmation of the fransactions
contemplated under the Settlement Agreement; and,

WHEREAS, this Mutual Release of Liability, along with fhe Settlement Agreement and
Policy Release, will be presented 1o the Bankruptey Court in connection with a motion for relief

from the automatic stay to find the Seitlement Agreement in the chapter 11 bankruptey case
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pending before the U.S. Bankruptey Court for the Southern District of Florida, Miami Division
(the “Bandcroptey Cowrt™), captioned I re BankUnited Financial Co;pcrézﬁon, efal, Case No.
(19-19246-LMI (the “Bankruptey Case™); and,

WHEREAS, the Sctilement Agreement, along with this Mutual Release of Liability and
the Policy Release, is subject to and conditioned on the eatry of a final and unappealsble order of
the Bankruptey Court approving the release of funds from the Primary Policy ts fund the
Seilement Agreement (the “Bankruptey Court Approval Order™); and,

WHEREAS, the Settlement Agreement, along with this Mutual Release of Liability and
the Policy Release, is subject 1o and conditioned on the entry of & final and unappealable order of
the District Court {inally approving the settlement {the “Class Action Settlement”) presented to it
in connection with the Lead Plaintiffs” Septemmber 30, 2011 Motion for Preliminary Approval of
Settlement, Certification of a Class for Setilement Purposes, and Approval of Notice to the Class
(the “District Court Approval Order” and, together with the Banlauptey Court Approval Order,
the “Approval Orders™); and,

NOW, THEREFORE, in congideration of the muiual release of any and all clains by,
between or among the Parties, the Parties agree that the following shall ocow:

1. The FDIC bereby releases and forever discharges the Directors ’ﬁrom the FDIC's
Claims, or any other manners of action{s), causes of action, suits, olatms for sums of money,
damages, judgments, and demands whatsoever, known or unknown, suspected or unsuspected, in
Iaw or in equity that the FDIC may now have or have in the futare against the Directors In their
capacities as directors of BankUnited. The FDIC agrees that it will not pursue, assert, or
otherwiss prosecute the FDIC s Claims against the Directors, or any other potential claims

against them in their capacities as directors of BankUnited.
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2. The Directors hereby release and forever discharge the FDIC from any and all
raanners of action(s), cansss of action, suits, claims for sums of money, damages, fudgments, and
demands whatsoever, known or unknown, suspected or unsuspscted, in law or in equity that the
Directors may now have or have in the future ggainst the FOUIC in its capacity as Receiver for
BankUnitad.

3. The Perties understand, acknowledge, and agree that this Agreement iy be
pleaded as a full and complete defengs to any action, suit or other proveeding that may be
instituted, pmseczzteﬁi or atternpted In breach of this Mutual Release of Liability. Should the
FDIC institule any action and proceeding (0 enforce any provision of this Miual Releass of
Liability, or for damages by reason of any alleped breach of any provision of this Mutual Release
of Liability, or for a declarstion of the FDIC’ s rights or obligations herennder, or for any other
judicial remedy, if the EDIC prevails, it shall be entitied to be reimbursed by the Directors who
breached this Mutual Release of Liability for all reasonabls and necessary costs and expenses
mcurred thereby, including, but not mited 1o, aftoreys’ fees for the serviess rendered to the
FDIC in any such action or proceeding. Should a Director or any of their attorneys institute any
astion and procesding to enforce any provision of this Mutuad Releass of Liability against the
FDIC, or for damages by reason of any alleged breach of any provision of this Mutual Release of
Liability by the FDIC, or for & declaration of a Direclor’s rights or obligations with respect to the
FDIC hereunder, or for any other judicial remedy against the FDIC, if the Director prevails, he
shall be entitled to be reimbursed by the FDIC for all ressouable and necessary costs and
expenses incurred thereby, including, but not limited to, sitommeys’ foes for the services rendered

10 Insureds in any such action or proceediag.
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4, The Parties agree that this Mutual Release of Liability is not effective unless and
until the Directors and the FDIT execute the Policy Release in favor of Travelers.

5. The Parties agree that the Bankruptey Court will be advised that a sefilement
sgreement has been reached, and if the Bankrupicy Court does not approve the release of fands
from the Primary Policy as contemplaied in this Mutual Release of Liability, the Sétﬁement
Agreement, and the Policy Release, or if the District Counrt does not approve the Class Action
Settlement, this Mutus! Release of Liability is Iz‘ui;t and void.

&. The Partis agree thal, npon execution of this Mutnal Release of Liability, the
FDIC shall take all necessary steps to dismniss the Directors from the declaratory judgment action
in the Bankruptey Cowrt captioned RSUI Fndemnity Comparny v, BankUnited Financial
Corporafion, No. 12-01383 (Bavkr, 8.D. Fla}

7. The Partics understand, acknowledge, and spree that this Mutaal Release of
Liability may not be altered, amended, modified, or otherwise changed in any respect
whatsoever, except by agreement in writing signed by the Parties hersto.

8. The Parties understand, acknowledge, and agree that this Mﬁtua‘i Release of
Liability shall, as provided above, be effective as & full and final agresment. The Parties
understand, acknowledge, and agree that if they hereafter discover facts different from or in
addition 1o the facts they now know or believe to be trae with respect to the subject matter of this
Mutual Release of Liability, it is nevertheless their intent that this Mutual Release of Liability
constitates a full and final agreement.

9. This Mutual Release of Liability, together with the Settlement Agreement and the
Policy Release, constitutes the entire agreement and understanding of the Parties with respest to

the subject matter of this Mutnal Release of Liability and supersedes any prior and
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contemporaneous, oral or written agreement, negotations and discussions with respect to the
subject matter of this Mutual Release of Liability.

10, The Parties understand, represent, and warrant that they enter into this Mutual
Release of Liability upon the logal advice of their attomeys, that said attorneys have explained
the terms of the Mutual Release of Liability, and that they fully understand and voluntarily
aceept the terms of this Mutual Release of Liability.

11, Each person execuling this Mutual Release of Liability on behalf of a Party
hereby warrants that he or she has the authority to sign on behalf of said Party. The Parties apree
o execute all documents and 1o do all things necessary fo effectuate the terms of this Mutual
Release of Liability,

12.  The Parties agree that the provisions of this Mutua] Release of Liability shall be
deemed to have been simultaneously drafted by all Parties and nio laws or rales releting to the
interpretation of contracts against the drafter of any particular clause should be applied to the
interpretation or enforcement of this Mutual Release of Liability.

13, This Mutual Release of Liability may be executed in counterparts with the same
effect a3 1f the signatures wexs upon the same instrament. Each counterpart will bz deemed an
original, which taken together shall congtitute 2 single instrument.

14, Al notices required or permitted under or pertaining to thiz Mutual Release of
Liability shall be in wriling and delivered by any method providing proof of delivery, Noticss
shall be delivered 1o the Parties at the following addresses notil 2 é%ﬁ"ﬁ:cxzt addresy bas been
designated by notice to other parfies:

Michae] Nachwalter

Kemny Nachwalier
1100 Miami Center
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201 S. Biscayne Boulevard

Miami, Florida 33131

Tel (305) 373-1000

Fax: {305) 372-1861

as counsel for Neil Messinger, Al Bernkrant, Brad Weiss, Hardy
Katz, Tod Aronovitz, Marc Jacobson, Sharon Brown, and Al Smith

Dennis 8. Klein
Hughes Hubbard & Reed LLP
201 8, Biscayre Bovlevard
Miami, Plorida 33131
Tel: (305) 379-3574
Bax: (305) 371-875¢9
as counsel for the Federal Deposit Insurance Corporation
15.  This Mutual Release of Liability shall become effective on the date the last
signatory executes this document and all of the counterparts are exchanged, provided, however,
that it does not become effective unless and uniil the Direstors execute the Policy Release,
THE PARTIES HEREBY CERTIFY THAT THEY HAVE READ THIS ENTIRE
AGREEMENT AND HAVE HAD THE TERMS HEREIN AND THE CONSEQUENCES
THEREQOF EXPLAINED BY THEIR ATTORNEYS, AND THAT THEY FULLY

UNDERSTAND ALL THE TERMS AND CONSEQUENCES OF THIS AGREEMENT.
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Boo?

The Parties, themselves or throvgh their duly authorized represemtatives, have caused this

Agroement to be cxeouted as of the dates indicaied below.

DATED: Ty gg, 3012

SIS0THM

SM E, Seiith - Counsal

PagaPof @

Neil Messinger Yy
BATED: Ry 2012 4
L | Al Bemnkrant
DATED: hly 2012
Brad Weiss
DATED: Faly __, 2012
Haedy Katz
DATED: july__, 2012
Ted Kxéﬁovﬁz.
DATED: July 2012
. Mare Jacobson
DATED: Tuly 2012
Sharon Brown ?
DATED: Jaly __, 2082
_ AlSmith
BATED: Jaly __, 2012 FEDERAL DEPOSTT INSURANCE
' CORPORATION
By:
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The Partics, themssives or Uitiugh their Jily aithorized representarives, have vaused this

Agteemwnt 16 be execared as of the dates ndicated halow.

DATED: Iy 2012

1 7 Al Dok

TOATED: oy 3012 ?
! b _ .

FOATED: Iy 2012

v
1
i

|Hardy Koz

[DATED Jaly 2012

1 Tod Aronovite ' '

DATED: Joby __, 3012

Mare Jacobson

[T ST

FRE

Eharan Brawn

st 2 0V2

"DATED: faly

_ { 31 St T
BATED- z}.i}f'w, HHZ ) ?EZ}ERAL DEPOSIT INSURARCE
: CORPORATION

ISPV R Y

B
. Steven E. Smith, Courngal

rar



The Partics, thenwelves or through their duly authorized represeniatives, bave saused this

Agtesmentiohe execuied as of the dates indizated below,

£1007HE 1

DATED: Jaly 2012
L _ Neil Messinger
DATED: July___, 2012
. _ o A Bernkeant
DATED: July 2012
Prad Weiss L
DATED: July 2012
| Hurdy Rtz
DATED hily 20612
Tod Aronavity
DATED: July 202
. . Mire Jaeobson
DATEDn Tuly 2012
: o . Sharon Brown
{ BATED: July ___, 2032
Al Smith .
DATED: July 2012 FEDERAL DEPOSIT INSURANCE
DORPORATION
By
SteverrE, Sniith, Commzel
Page B of2



The Partics, themselves-or theough thelr duly suthorized representatives, have cansed this

Agreement to be execuied as of the dates indicated below.

DATED: July 2012

Neil Messinger

DATED: July 2012

Al Bernkrant
DATED: July 2012

Brad Weaiss
DATED: July /¥, 2012

_ TRay Bae =

DATED July  ,2012

Tod Aronovitz
DATED: July 2012

Mare Jacobson
DATED  hly 2012

. Sharon Prown

DATED: Jnly 2012

Al Smith

DATED: July 2012

FEDERAL DEPOSIT INSURANCE
CORPORATION

By:

Steven E. Smith, Counsel

S19074 1
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The Pacties, themselves or through thelr duly authorized tepresentatives, have saused this

Agresment-to be executad as of the dates indicated below,

DATEDCHuly 2042

DATED: haly 3013

| Neil Messinper

BRTED: faly 2012

FEDERAL DEFOSIT INSURANCE
CORPORATION ‘

By: _ .
Steven E. Smith, Counsel

BITOTHD. §
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— . Al Bombkrant
DATED: July __, 2012
_ Brad Welss
DATED: July __, 2012
Hard yi{a}z
DATED: Wy __, 2012
} \ FIKL ATIRLOY (3
DATED: July 2012 (b)(®)
. _ _ Mare Jacohson
DATED: Iuly 2012
Sharon Brown
DATED: July _ 2012
AT Somith



“The Parties, themsaclves-or through their duly autherized reprosentsiives, have coused this

Agreement 10 béexecuted as of the datés indicsted below,

DATED: July 2012

Neit Messinger

DATED: July__ 2012

Al Bernkrant

BATED: fuly 2012

Brod Weiss

F O S S S

DATED: July 2012

Hardy Kaiz

DATED: July__, 2012

I'I'o;a:i Aronovitz

“DATED: iy . 2012

" IaTC JACORS0n | !

DATED: Tuly 2012

:'Sharﬁn HBrown

"DATED: Jaly . 2012

Al Srith

DATED: July__, 2012

FEDERAL DEPOSIT INSURANCE
CORPDRATION

Bw

Steven E, Smith, Connsel

GIOFTAL Y
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The Parties, themiselves or through their duly anthorized representatives, have.cmised this

Agrecioent 10 be executed a5 of the dates indicated below.

DATED: Joly 2012
Neil Messinget
1 DATED July |, 2012
: Al Bembrant
CDATED: huly 2012
| Brad Weiss
DATED: huly |, 2012 - '
. Hardy Katz
BATED: foly _, 2012 |
Tod Aronovitz
DATEL: July ., 2012
_ Maze-Jacobson
DATED: Tuly Fo, 2013 (b)
ShkoorTTowT N
PATED Jaly 2012 ' ' '
Al&nith
DATED: July ., 2012 FEDERAL DEPOSIT INSURANCE
CORPORATION
By: | |
Steven T, Smifh, Coumsel
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The Parties, themselves or through their duly anthorized represepfatives, have caused this

Agreement to be executed a5 of the dates indicated below.

DATED: Jaly ., 3013
Neif Messinger
DATED hly __ L2012
. Al Bernkrant
DATED: July  ,2012
Brad Weisg
DATED: July 2012
Hardy Katz
DATED: July __, 2012
_ Tod Aronovite
DATED: july 2042
Marc Jacobson
DATED: July 2812
_ Sharon Brown,
DATED: July 2012
AL Stiin
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The Parties, themselves or through their duly authorized representatives, have cavsed this

Agreement to be executed as of the dates indicated below,

DATED: July 2012

Neil Messinger
DATED: July __, 2012

Al Bernkramt
DATED: July L2012

Brad Weiss
DATED: July _~ , 2012

Hardy Kaiz
DATED: July 2012

Tod Aronovilz
DATED: July 2012

Marc Jacobson
DATED: July 2012

Sharon Brown
DATED: July . 2012
SR e IRANCE

L1HITI

wieven k. spulklrgdnse:
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