This Settlement and Release Agreement (“Agreement”) is made as of this [ gt day of
October, 2012, by, hotween, and among the following undersigned parties:

‘The Federal Deposit Insurance Corporation, in ity capacity as receiver for The Park
Avenue Bank and not in any other capacity (“FDIC.R™}, Charles Antonucci, Edward Beyet,
Bruno deVinck, David Gazerwitz, Donald Glascoff, Frederick Keller, David Léchtcnsieiﬁ,
Angela Mirizzi-Olsen, Patrick R. Murphy, Charles Price, and Mendel Zilberberg {collectively,
the “Settling Individuals™, and OneBeacon Midwest Insurance Company {“OncBeacon’™)
{individually, the FDIC-R, the Settling Individuals and OneBeacon may be referred fo herein as

“Party” and collectively as the “Partics™).

RECITALS
WHEREAS:

i. Prior to March 12, 2019, The Park Avenue Bank (“Bank™) was a depository
institution organized and existing under the laws of the State of New York;

2. On March 12, 2014, the Bank was closed by the New York State Banking
Department and purssant to 12 UB.C, § 1821(¢), the Federal Deposit Ingurance Corporation was
appointed receiver, In accordance with 12 US,C, § 1821{d), the FDIC-R succeeded to all rights,
titles, powers and privileges of the Bank, including those with respect to its assets;

3. Amtong the assets to which the FDMC-R succeeded were any and all of the Bank's
claims, demands, and causes of action against its former directors, officers and employees arising
from the alleged performance, nonperformance and manner of performance of their respective
functions, duties and acts as directors, officers and/or employees of the Bank;

4, The FIXIC-R has asserted claims against certain persons, including the Settling

Individuals, who had each gerved at varions limes as directors, officers and/or employees of the
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Bank, as stated jn demand letters from the FDIC-R o the Setiling Individuals, dated on or about
September 1, 2010, and Septomber 3, 2010 (the “FDIC-R Clalms”). The Settling Individuals
have denied Hability for the FDIC-R Claims;

3. OmeReacon issued Munagement and Professional Liability insurance policy

nummbep] o {the “Poli ¢y’ :)} which insured the directors and officers of the Bank

according to the terms, provisions and conditions of the Policy. The Settling Individuals have
tendered the FRIC-R Claims for coverage under the Policy. On March 21, 2011, OneBeacon
filed a declaratory judgment action against Park Avenue Bancorp, Inc, the FDIC-R, Charles

Antonucel, and Patrick Murphy, seeking rescission of the Palicy, as well as Financial Institution

B{}I}_dnumml ............................................. FSSued b}g (}z}egs%on &me{ica Insuzancﬁ {:Ompan}r (ﬁhc

“Hond™, in the United States District Cowrt for the Southern Distriot of New York, captioned

Onefieacon Midwest Insurance Company, et ol v. Vark Avenue Bancorp, Inc., et al., Civil
Action No. | 1.CV-1937 (JIB) (“the Coverage Action”). The Coverage Action was dismissed
without prejudice as ordered by the Cowrt o August 13, 2013 and

6. The Parties deerm it in their best interests to enter into this Agreement to avoid the
unceriainty, trouble, and expense of litigation, The Settling Individuals deny and continue to
deny any and all lability and each and every allegation in the FDIC-R Claims. The Parties
further agree that, 25 a compromise and settlement of disputed claims, this Agreement is not an
admission or evidence of liahility or of coverage with respect to the disputed claims,

NOW, THEREFORE, in consideration of the promises, undertakings, payments, and
releases stated herein, the sufficiency of which consideration is hereby acknowledged, the
undersigned Partics agree, cach with the othey, as follows:

SECTION I Payment to FIIC-R
Al As an essential covenant and condition fo this Agresment, OneReacon, on behalf
of iiself and the Seitling Individuals, and all other firmer officers, directors and employees and
any other person who constitutes an *“Insured Person” as that ferm is defined in the Policy

{eollectively, the “Covered Persons™), shall pay to the FDIC-R the sum of Three Million Dotlars



{$3.000,000.00) {“the Scttlement Payment”™) on or before thirty (30) days following the date this
Agreement is ully executed,
B. COneBeacon shall deliver the Settlement Payment (o the FDIC-R by direct wire

transfer into the following account:

Bank: Federal Home Loan Bank of New York
b)) o
................... r\uu‘im@ No:
For Credit to: FIDIC Nationl Liguidation Account
b))

Avvount N,

FIN 10195 The Park Avenue Bank, New

OBI: York, NY; Contact: Christine Heu, 703~
$16-3046; Professional Liability (37100},
DIF Fund; Agset No, 10195001058

C. If the FDIC-R does not receive the Seitlement Payraent in full on or before the
date determined by subparagraph A above, then the FDICWR, in i3 sole discretion, shall have the
right ion

1. extend the period of time for payment, including interest aceriing from the
date the FDIC-R executes this Agreement through the date of payment at a rate calculated in
accordance with 26 U.8.C. § 6621{a}(2); or

2. enforce this Agreement and, in such event, OneBeacon agrees to
furisdiction in the Unied States Disirict Cowrt for the Southern District of New York and {o pay
all of the FDIC-Rs reasonable attorneys’ fees and costs expended in enforcing the terms of this
Agreement; oy

3, terminate the Agreement, move o vacate any dismissal order, to which the
Settling Individuals agree to consent, and institute an action on the FDIT-R s claims against the
Settling Individuals; and/or

4, seek any other relicf available to it in law or equity.



Any exiension of time for delivery of the Settlement Payment shall not prejudice the FDIC-R’s
right to take other action or seek my relief afler such period of extension has expired, including
the right to tring an action to enforce the Agrsement of terminate the Agreement.

SECTION II: Effect of Dismissal of the Coverage Action

A, It is the understanding of all the Partics that this Settlensent Agreenient
resolves the FDIC-R Claims and OneBescon agrees not © Sﬁﬁk. to reapen the Coverage Action to
address the FDIC-R Claims released hereln, Otherwise, the dismissal of the Coverage Action
rernains without prejudice.

SECTION HI: Releases
A The FDIC-Rs Releases. Upon receipt of the Settlernent Payment and except as

provided in PARAGRAPH LD, the FDIC-R, for itzelf and its successors and assigns, hereby
releases and discharges:

1. the Settling Individuals and the Covered Persons (1o the extent they agree
in writing to be bound by all the torms of this Agreement in the same manner as the Settling
Individuals, including the giving of Heleages in Seotion I BY; their respective heirs, executors,
administrators, agents, representatives, successors and assigns, from any and all claims,
demands, contracts, obligations, damages, actions, and canses of action, fees, or costs, direct or
indirect, in law or in equity belonging fo the FDICWR, based on their actions or failures to act in
their respective capacities ae directory, officers, and/or employees of the Bank; and

2 UneBeacon and i3 émpiayces? pificers, directors, agents, represeniatives,

successors and assigns, for any and all claims that arise from or relate o the Policy,

B, The Seiling Individuals’ Releases. Effective simultaneously with the release in

PARAGRAPH ITLA. above, the Seitling Individuals, on behalf of themselves individually, and
their respective heirs, executors, administrators, agents, represeniatives, successors and assigns,

hereby release and discharge:

i the FINT-R and its employees, officers, dircciors, agents, representatives,

successors and assigns, from any and all claims that atise from or relate 1o the Bank; and



2 OneHeacon and its employees, officers, directors, agents, representatives,
suceessors and assigns, from any and all elaims that arise from or relate to the FDIC-R Claims
released herein with the exception of any claims for covered defense costs incurred up to the
time this Agresment is executed by that Settling Individual. To the extent that any claims
against the Settling Individuals are reserved n this Agreement {the “Reserved Claims™), the
Settling Individuals® releases likewise exclude Settling Individuals’ potential claims against
OnecBeacon arising from the Reserved Claims,

Relenses. Effective simultaneously with the releases granted in

. OneBeacaon’s

Paragraphs [ILA, end B. above, OncBeacon, Tor itself and #s suceessors and assigns, aud on
behalf of its parents, subsidiaries, affiliates, and reinsurcrs, and their successors and assigns,

hereby releases and discharges:

1, the FDIC-R and its employees, officers, directors, agents, representatives,
suvcessors and assigns, from any and all claims that arise fom or relate to the Policy; and

2. cach of the Settfing Individuals and their respective employess, officers,
directors, representalives, agents, heirs, executors, sdministrators, successors and assigns, from
any and all claims that arise from or relate to the FIIC-K Claims released herein. For
clarification, OneBencon specifically releases the Settling Individuals from any Hability for the
Settlement Payment. However, to the extent the Setling Individualy® releases exclnde any
¢laims or potential claims against OneBeacon, all of OneBeacon’s rights are preserved with
respect to those clatms or potential claims by the Setiling Individuals.

D. Exceptions from Releases by FDIC-R,

i Notwithstanding any other provision of this Agreement, the FDIC.R does
not release, and expmssly preserves fully and to the same extent a5 if this Agreement had not

heen executed, any claims or causes of aotion:



a. against the Settling Individuals or any other person or entity for
Hability, if any, incurred as the maker, endorser or guarantor of any promissory note or
indebtedness payahle or owed by them to EDIC-R, the Bank, other financial institutions, or any
other person or entity, including without limitation any claims sequired by FDIC.R as successor
in inferest fo the Bank or any person or entity other than Bank; and

b, against any person or entity not expressly released by the FDIC-R
it this Agreement,

2 Notwithsianding any other provision of this Agreement, nothing herein
Hmits, waives, releases, diminishes or compromises the jurisdiction and authority of the Federal
Deposit Insurance Corporation {in a capacity other than as FDIC-R) in; the exercise of its
supervisory ot regulatory authority under any statute or regalation, including but not limited to
12 U.5.C. § 1818, to institute administrative enforcement or other proceedings seeking removal,
prohibition, civil penalties, restitution or other relief 11 is authorized to seek pursuant of its
supervisory or regulatory authonty against any person.

3. Motwithstanding any other provision of thiy Agreement, this Agreement
does nol waive any claims which could be brought by the United States through the Department
of Justice, the United States Attorney™s Office for any federal judicial distriet, or any other
departinent or agency of the United States as defined by 18 U.S.C. § 6, In addition, the FDIC-R
specifically reserves the right to seek conrt ordered restitution pursugnt 1o the relevant provisions
of the Victim and Witness Protection Act, 18 ULB.C. § 3663, ot seq., if approprinie.

E, Express Reservation of Rights of Bond Carrler,

1. Notwithstanding any other provision, nothing in this Agreement shall
release or prejudice the rights of National Union Fire Insurance Company of Pittsburgh, PA,
(OmeBeacon America Insurance Company, or any other underwriter of any financial institution
bond, fidelity bond, or banker’s blanket bond on which the Bank s an insured, to bring any
claims by way of subrogation to the claims of the FDIC-R, against 2} any directors, officers, or

employees of the Bank, including but not limited to the Settling Individuals, in their capacity a3



directors, officers, or employees of the Bank or in any other capacity or b) any other individual
or entity, for dishonest or fraudulent conduct that directly caused the bond logs and only for the
amount of logs actually paid by the bond eamier.

2. Nothing herein shall be congtrued to admit the existence of, or to establish, any
claim or cause of action on the part of Nationa! Union Pire Inswrance Company of Pitisburgh,
PA, OneBeacon America Insurance Company, or any other bond underwriter by way of
subrogation fo ¢laims of the FDIC-R, that would not exist had this Agreement not been execufed,

SECTION IV: Waiver of Dividends and Proceods from Litigation

To the extent, if any, that Settling Individuals are or were sharcholders of the Bank or
Park Avenue Bancorp Ing. and by virtue thereof are or may be entitled to s dividend, payment, or
other distribution upon resolution of the receivership of the Bank or proceeds in any liligation
that has bheen or could bé brought against the United States based on or atising out of, in whole or
in part, the closing of the Bank, or any alleged acts of omissions by the FHLBRB, 0TS, RTC,
FDIC, the FSLIC Resolution Fund or the United States government in connection with the Bank,
its conservatorship or recelvership; they hereby knowingly assign to the FDIC-R any and all
rights, titles and interest in and to any and all such dividends, payments or other distributions, or
such progeeds.

SECTION V: Financial Disclosures
Spucifie Representations, Warranties and Disclaimer

A.  Each Setiling Individual has submitted to the FDIC-R a signed and notarized
Financial Disclosure Form (FDIC-R form 7600/01), The Parties expressly acknowledge that, in
determining to setfle the claims released herein, the FDIC-R has reasonably and justifiably relied
upor the aceuracy of the financial information submitted by each Seftling Individual to the
FEIC-R, The FDIC-R has no obligation to independently verify the comploteness and accuracy

of each Financial Disclosure Form,



1N Subsequent 1o the execution of this Agreoment, if the FDIC-R establishes via final
adjudication in an appropriate judicial or administrative forum that, in his or her Financial
Disclosure Form, a Ssitling Individual has intentionslly failed to disclose any material interest,
legal, equitable, or beneficial, in any asset, the FDIC-R, in Hs sole discretion, may exercise one
or more of all of the following remedies: (@) the FDIC-R may declare the releases granted to that
Settling Individual as null and vold (thiz will not render that Seutling Individual’s Release of
OneBeacon null and void); (b} the FDIC-R may retain the full amount of the Seitlement
Payment; and (¢} the FDIC-R may sue that Seitling Individual for damages, an injunction or
specific performance for breach of this Agreement. The Setiling Individual agrees that if, in his
or her Financial Disclosure Form, he or she has intentionally falled to disclose any material
interest, legal, equitable or beneficial, in any asset, the Settling Individual consents to the
reinstatement of the FDIC-R Claims and the calonlation of any statte of limdtations fhat would
bar any of the FDIC-R Claims against him or her would be calculated as modified by Section VI

of this Agreement,

SECTION VI: Termination
inthe event the FDIC-R exercises its right to terminate this Agroement as provided
herein, then, for the purposes of any statute of limitations or other time-based defense to any of
the claims of the FDIC-R, the parties to this Agreement shall be deemed to have reverted to their
respective status as of 5:00 pan. Bastern Time of the date this Agreement was signed by the

FIMC-R.



{b)(6)

{b)(6)
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{b)(6)
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SECTION VIH: Natices
Any notices required hereunder shall be sent by registered mail, first class, relurn roceipt

reguested, and may also be sent by email, o the following:

fio the FDIC-R;

Chrigtine P, Hsu
FDIC — Legal Division
3501 Fairfax Drive, VS-B-TH54

Arlington, VA 22226-3500

with a cony o

Kathleen M. Baldersion
Nixon Peabody LLP
437 Madison Avenue
New York, NV 168022

If to the Settling Individuals:

Nathaniel 7, Marmur
Stillan & Friedmsm, P.C,
425 Park Avenue

Mew York, New York 13022

Greg Markel

Cadwalader, Wickersham & Tafi LLP
One World Financial Center

New York, NY 10281

Benjamin Akley

Pryor Cashman LLP

7 Timez Square

New York, NY 10036-656%

Robert & Frenchimsn
Bracewell & Guiliani LLP
1251 Avenue of the Americas
New York, NY 10820-1104



William P. Munday

MARC

210 Park Avenue, Suite 301
New (7932

{b){S) ..............................................................................................
Agnthony 1. Rotondi
Raotondi, PLLC
708 3 Avenue, Sixth Floor
Kew York, NY 10017
o | __________________________________________ |

H to OneBeacon;

Thamas I, hadge

Thompson, Loss & Judge, LLP
Two Lafayette Centre

1133 21* Street, NW, Suite 430
Waghinpton, D.C, 20036

SECTION VIII: Representations and Ackrowledgements

A, No Admission of Liability. The undersigned Parties each acknowledge and agree

that the matters set forth in this Agreement constitute the settiement and compromise of disputed
claimsy, and that this Agreement is not an admission or evidence of lability or coverage by any of
them regarding any claim.

B. Bxzeution in Counterparts. This Agreement may be exccuted in counterparts by

one or mare of the Parties named herein and all such counterparts when so executed shall
together constitute the final Agreement, s if one document had been signed by all Parties hereto;
and each stch counterpart, upon execution and delivery, shall be deemed a complete original,
binding the Party or Parties subscribed thercio upon the execution by all Parties to this
Agresment.

' Binding Effect. Each of the undersigned Parties represents ardd warrants that they

are a Party hereto or are authorized to sign this Agreement on hehalf of the respective Party, and

4]



that they have the full power and suthority fo bind such Party to each and every provision of this
Agreement. This Agreement shall be binding upon and nure to the benefit of the undersigned
Parties and thelr respective heirs, executors, adminisirators, representatives, successors and
assigns. |

D, Choice of Law/Forumn, This Agreement shall be inferpreted, construed and

enforced according to applicable federal law, or in its absence, the laws of the State of New
York, Any legal action brought to enforce this Agreement shall be brought in the United States
Dhstrict Court for the Southern District of New York, unless that Court Jacks jurisdiction, in
which event, or upon a fine] order defermining a lack of jurisdiction, the Parties agree to
jurisdiction in the Supreme Court of New York, New York County.

E. Entire Agreement and Amendments. This Agreement constifutes the entire
agreement and understanding between and amaong the wndersigned Parties conceming the matters
set forth herein, This Agreement may not be amended or modified except by another written
instrument signed by the Party or Partiey to be bound thereby, or by their respective authorized
ablorney(sl or other represeniative(s).

F, Reasporable Cooperation.

1. The undersigned Parties agree o cooperate in good faith 1o effectuate all the
terms and conditions of this Agreement, including doing or cansing their apents and attorneys to
do whatever is reasonably necessary to effeciuate the signing, delivery, execution, filing,
recording, and entry, of any documents necessary to conclude the Coverage Action, and to
atherwize perform the terms of this Agreement,

G, Advice of Counsel. Each Party hereby acknowledges that he, she or it hag
consulied with and obtained the advice of counsel prior w oxecuting this Agreement, and that
this Agreement has been explained to that Party by his, her or its counsel,

H. Severabilily, If any provision of this Agreement iz held unenforceable, then such
provision will, if possible, be modified to be enforceable but still reflect the Parties’ Intentions.

In any svent, the remaining provisions of this Agrcement shall remain in full force and cffect.

1%



i Authorship/Construction. This Agreement sets forth terms and agreements jointly

negotiated by the Parties. Tt is expressly agreed that this A greement shall not be construed for or
against any Party by reason of which Party drafied it or against OneRBeacon based on the fact that
it issued the Policy.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement 1o be executed

by each of them or their duly authorized representatives on the dates hereinafier subscribed,

FEDERAL DEPOSIT INSURANCE CORPORATION
As Receiver for The Park Avense Ranb

b6 LChastine P Han
Its: Counsgel

fiate: [ GAQ i{flﬁw

CHARLES ANTONUCCH, an individual

Dated:

EDWARD BEYER, an individual

“iwf}a'zed:

BRUNO DeVINCK, an individual

Phated:



Adb sevrios

v it and capiions contained n this Aprsement
ae: {or convenienge opfy and shall notaffect e interpretation of this Agrecment,

i Ashorship®Constuetinn. This Agresmzni seis torth o and agreemenis paintly

segotaied by the Partien. it is oxprossly agreed that thes Agreement shall not bo construed foc o

aganist any Parny by soasen ol which Pary deatiod i o againat OneBeacon bused on the favr tha

i ssued the Palicy,
IN WITNESE WHEREDF, the Parties hereto bave ciused tis Ayreoment o be gxanted
by cuch of them or theie duly suthorized reprosentatives un the dutes herelnufior subscribod,

FEDERAL DEPOSIT INSURANCE CORPGIATION
A Becerver Tor The Perk Avenug Bonk

Chrstine ¥ Hsu
HATRINY

{b)(6)

gy A
Thitell:

EDWARD BEYER, un mdividual

Dated:

BRING DoVINDR, an imdivedus!




I Title and Captions. Al section titles and captions contained in this Agreement are
for convenience only and shall not affect the inferpretation of this Agmement,

3 Agthorship/Constinetion. This Agreement sets forth texms and agreements jointly

negotiated by the Parties. It s expressiy agreed that this Agreement shall not be constraed for or
against any Party by reason of which Party drafted it or against OneBeacon based on the féct that
it fssued the Policy,

IN WITNESS WHEREQF, the Parties hereto have caused (his Agreement to be execnted

by each of them or their duly authorized representatives on the dates hereinafler subseribed.

FEDERAL DEPOSTT INSURANGCE CORPORATION
A% Reesiver for The Park Avenue Bank

By

Christine P. Hsu
Hs: Counzel
Dater

CHARLES ANTONUCCI, an individus!

Diated:

EDWARD BEYER, an individual

{b)(6)

Dated: ;’{‘}vg«.{zz‘ [ ]

BRUNG DeVINCK, an individual

Dazed:



L Tite and Captions. All section titles and captions contuined in this Agresment e
for convenience only and shall not affect the interpretation of fhis Agreement,

I Authorship/Construction. This Agreement sets forth terms and agreements jointly
negotiated by the Perties, 1t is exprossly agreed that thiy Agn:atmnz shafl not be construed for or
against any Party by reason of which Party drafted it or against OneBeacon based on the fact that
it issued the Policy.

IN WITRESS WHEREDF, the Partics hereto have caused this Agreement to be executed
by each of them or their duly suthorized representstives on the dates hereinafier subscribed,

FEDERAL DEPOSIT INBSURANCE CORPORATION
As Recedver for The Park Avenue Bank

By:

Christine P, Hyu
He:  Counsegl
Bate:

CHARLES ANTONUCCY an individual

Dated:

BDWARLD BEYER, an individual

Dated:

BRUNG DeVINCK, an individoal

Dated: pe™T, ?_,? 21

i2



DAVID GAZERWITZ, an individual

Daed: 10 ~5H- 1L D)

DONALD GLASCOFF, an individual

Diated:

FREDERICK KELLER, an individual

Dated:

DRAVID LICHTENSTEIN, an individual

Dated;

ANGELA MIRIZZI-OLIEN, an individual

Dated:

PATRICK MURPHY, an individual

Dated:

ey
lak



{b)(6)

DAVID GAZERWITZ, an individual

Dated:

DONALD GLASCOFF, an individual

Dated: C}'J‘;} Qw 5"; gc}fjﬁ‘

FPREDERICK KELLER, an individual

Dated:

DAVID LICHTENSTEIN, an individual

Dated:

ANGELA MIRIZZI-OLSEN, an individual

Dated:

PATRICK MURPHY, an individual

Dinted:



DAVID UALEK WL L, an MU1viaudl

Dated:

DONALD GLASCOFF, an individual

Dated:

FREDERICK KELLER, an individual

Dated: 1002 /72

DAVID LICHTENSTEIN, an individual




DAVID GAZERWITZ, an indbvidual

Dated:

DONALD GLASCOFF, an individual

Dated;

FREDERICK XELLER, an individual

Flated;

DAVID Lfdiii['?i?‘iﬁ?“{ﬁ\?, an individual

Dated: xrohned., T8, oDl

C ANGELA MIRIZZEQLSEN, an individual

Dated;

PATRICK MURPHY, an individual

Dated:
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DAVID CAZERWITZ, an individual

Dated:

DONALD GLASCOFF, an individual

Dated:

FREDERICK KELLER, an individual

Pasad:

DAVID LICHTENSTEIN, un individunl

D 7 77 \~,{§*~;§f§?;

PATRICK MURPHY, an individual

Diated:

3
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DAVID GAZERWITZ, an individual

Dared:

DONALD GLABSCOFF, an individual

Pated:

FREDERICK BEELLER an individusal

DAVID LICHTENSTEIN, ar individus)

Dated:

A:NG ELA MIRIZZLOLSEN, an individual

Digted:

PATRICK MURBPHY  an individual




CHARLES FRICE an iadividual

Duted: 18/571 ¢

MENDEL ZILBERBERG, an individual

Dated:

ONEBEACON MIDWEST INSURANCE COMPANY

By

[insert representative}
HY ftitied
Diate:



CHARLES PRICE, an individual

Dated;

MEN}}EL ZILBERBERG, an individual

G o
Puted ' o /‘3 / N
ONEBEACON MIDWEST INSURANCE €0 MPANY
By

Warne A, Bverson
st Claim Counsel
Date: Getober 2, 2012

14



CHARLES PRICE, an individual

Dated:

MENDEL ZILBERBERG, an individua!

Dated:

ONEBEACON MIDWEST INSURANCE COMPANY

Wayne A, BEverson
Its:  Claim Counsel
Date: Qotober 2, 2012

i4



