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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK
------------------------------------------------------X
SHIVA STEIN, Individually and On Behalf :
of All Others Similarly Situated,
: Case No.: 1:19-CV-06873-LGS
:
Plaintiff,
:
:
-against:
:
EAGLE BANCORP, INC., SUSAN G. RIEL,:
RONALD D. PAUL, CHARLES D.
:
LEVINGSTON, JAMES H. LANGMEAD, :
and LAURENCE E. BENSIGNOR,
:
:
Defendants.
:
:
------------------------------------------------------X
DECLARATION OF DOUGLAS W. GREENE IN SUPPORT OF
EAGLE DEFENDANTS’ REPLY TO OBJECTION TO SETTLEMENT
I, Douglas W. Greene, hereby declare the following:
1.

I am a Partner with the law firm of Baker & Hostetler LLP, counsel to Defendants

Eagle Bancorp, Inc. (“Eagle”), Susan G. Riel, Ronald D. Paul, Charles D. Levingston, James H.
Langmead, and Laurence E. Bensignor in the above-captioned matter. I submit this Declaration
in support of the Eagle Defendants’ Reply to Objection to Settlement (“Eagle’s Reply”). I use
terms as defined in Eagle’s Reply.
2.

Attached hereto as Exhibit A is a true and correct copy of Timothy Hamilton’s

objection to the Wiesberg Settlement.
3.

Attached hereto as Exhibit B is a true and correct copy of excerpts from the

transcript of the Wiesberg Settlement hearing.
4.

Attached hereto as Exhibit C is a true and correct copy of Eagle’s reply brief in

support of the Wiesberg Settlement.
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5.

Attached hereto as Exhibit D is a true and correct copy of the demand letter Mr.

Hamilton sent to Eagle’s Board of Directors.
6.

Attached hereto as Exhibit E is a true and correct copy of the rejection letter, sent

by Eagle’s Board of Directors, in response to Mr. Hamilton’s demand letter.
7.

Attached hereto as Exhibit F is a true and correct copy of Mr. Hamilton’s 2021

proxy proposal.
8.

Attached hereto as Exhibit G is a true and correct copy of Mr. Hamilton’s 2022

proxy proposal.
I declare under penalty of perjury that the foregoing is true and correct to the best of my
knowledge.
DATED this 13th day of January, 2022.
__/s Douglas W. Greene__________________
Douglas W. Greene
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EXHIBIT A

•
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Objection to Derivative Stipulation and Agreement of Settlement.

My responsibility as a shareholder of EagleBank ( EGBN ), a publicly traded United States company,
compels me to object to the proposed Stipulation and Agreement of Settlement ( aka the suit between
Yale Wiesberg, on behalf of Eagle Bancorp, Inc., and the named defendants) for the benefit of all
shareholders. I am moved to do so primarily by the Defendants Denial of Liabilizy, which is outlined in
the proposed settlement. Specifically, the part where the" defendants have denied, and continue to
deny, among other things, that they breached their fiduciary duties or any other duty owed to Eagle
Bancorp or Eagle Bancorp's stockholders, that they committed or engaged in any violation of law or
wrongdoing whatsoever, or that the Stockholder, Eagle Bancorp, or Eagle Bancorp's stockholders
suffered any damage or were harmed as a result of any act, omission, or conduct by the Individual
Defendants alleged in the Demand, the Derivative Action, or OTHERWISE. The individual Defendants
have further asserted, and continue to assert, that at all relevant times, they acted in good faith and in a
manner that they reasonably believed to be in the best interest of Eagle Bancorp and Eagle Banco rps
stockholders. The Stipulation and Agreement of Settlement further asserts that Eagle Bancorp similarly
disclaims all wrongdoing by the Company in connection with the Derivative Action". I know these
statements to be false, and submit the following evidence.
By way of Background, my name is Timothy D. Hamilton, I was employed by EagleBank from November

2004 through May 2020. During my employment I witnessed multiple instances of both unethical and
illegal activity including multiple Regulation O violations, Self-dealing, violations of Sarbanes Oxley and
NASDAQ listing requirements, financial fraud, and multiple violations of the Bank's own ethics policy. I
was the account officer for Potomac Investment Trust, a trust created for the benefit of Ron Paul's
children for approximately ten years. As of today, no investigative agency has ever reached out to me to
question me about my first-hand knowledge of these unethical and illegal activities. I was interview by
the Bank's criminal defense attorney's twice, first in late December 2017, and then again in April 2020.
In both instances, the Bank' s attorneys questioned me extensively about the illegal and unethical
activity. I am sure the defendants will counter that my objection to this settlement is sour grapes as they
fired me on May 6, 2020. I have filed a whistleblower complaint with OSHA ( Exhibit A), and am awaiting
the conclusion of their investigation. Sour grapes or not, I am a shareholder of a public corporation
where I know that the truth about unethical and illegal activities has not been disclosed to the great
detriment of my fellow shareholders.
On December 1, 2017 the Aurelius report was published that alleged multiple instances of wrongdoing.
On December 2ot\ 2017, I was forced to interview with the bank's white collar criminal defense
attorneys, Gibson Dunn. During this interview I was questioned extensively regarding my knowledge of
unethical and illegal activity, particularly as it related to Potomac Investment Trust. During the interview,
one of the Bank's attorneys, Courtney Brown, asked me if I thought " Ron Paul did it". Although the
interview was done via telephone, I could tell the litany of the Bank's attorneys did not like my answer.
Seven days later, the Potomac Investment Trust accounts were abruptly transferred out of my portfolio
by Susan Riel ( see attached copy of her email-Exhibit B ). Susan Riel was the COO ( Ron Paul was the
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CEO of the Bank at the time), ( Susan Riel is now the CEO, and also a member of the Board of Directors
). To have someone at this level of the company requesting a transfer of accounts in an account
officer's portfolio is something that I had never seen before. I have often wondered why no
investigators have ever contacted me about my knowledge of the illegal and unethical activity, and have
to further wonder if the abrupt timing of the transfer of the Potomac Investment Trust accounts factors
into this? I had been the account officer for over ten years, and suddenly with the publication of
Aurelius, and my interview with the Bank's attorneys, the accounts are transferred? I can't imagine that
any competent investigator would not want to speak with the ten plus year account officer. To my
knowledge this transfer is not known by Federal Bank investigators or law enforcement, and should be
before any settlement should be considered. Additionally, I learned in May of 2020 that the SEC was
unaware of these transfers by Susan Riel. They were surprised to learn that they did not have this
information. Keep in mind that they had been investigating the Bank for some time at that point. The
Bank's ethics policy requires complete cooperation with any investigators, yet no one at the Bank had
disclosed this, or that I had been the account officer for Potomac Investment Trust, ( an entity they were
investigating) for over ten years. The Bank's attorneys had questioned me twice extensively about
Potomac Investment Trust, yet no one at the Bank mentioned this to the SEC. These actions were
certainly not in the best interest of shareholders.
In March of 2019 Ron Paul abruptly retired . I had just completed mandatory ethics training, where
ironically the training includes a short video of Ron Paul instructing those in the training to always do the
right thing ,report violations, etc. The ethics training ( Exhibit C-Banks ethics policy) instructed those
with concerns to go to your superiors, so I reached out to my superior , John Richardson, EVP, to
express my concerns regarding Potomac Investment Trust and the unethical and illegal activity. I felt it
somewhat safe ( now that Ron Paul had left the Bank). My concerns were met with Mr. Richardson
stating that he did not want to know about it. This confirmed to me that even knowing about or
discussing this topic is not good for your job security at Eagle Bank. Mr. Richardson's failure to bring my
concerns regarding Potomac Investment Trust to his superiors was certainly not in the best interest of
shareholders.
In March of 2020, a colleague at EagleBank, Siobhan Poole, mentioned to me that the Bank had hired
legal counsel for her as the Feds wanted to question her regarding Ron Paul and his Eagle Bank activities.
I subsequently asked her for the contact information ( Exhibit D) of the Federal Investigator as I
wanted to have this information if I decided to independently reach out ( although I was fearful after my
conversation with Mr. Richardson ). Shortly thereafter, I received an email from the Bank' s internal
counsel ( Exhibit D ), Paul Saltzman, expressing interest as he said that he had heard from Ms. Poole that
I wanted to speak with the Bank's attorneys about what I know. I responded to Mr. Saltzman ( via email,
see attached copies, also Exhibit D) telling him that I had in fact not requested to speak with the bank's
attorneys. His subsequent emails began to wratchet up the pressure and he insisted that I agree to
another interview as he said it was required as part of my employment. I know that Mr. Saltzman's
statement was a lie as I did not request to speak with the Bank's attorneys and I began to look for
personal legal counsel. I am not sure how lying to me is in the best interest of shareholders? I was a
fifteen year EagleBank employee seeking legal counsel to protect my rights from my employer all
2
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because of illegal and unethical activity perpetuated by current and existing members of senior
management, and because I knew they were lying to me regarding my request to speak with their
lawyers. I had no choice and agreed to the interview on April 1, 2020. I was fired on May 6, 2020, 36
days after the interview. During this interview I was again questioned extensively regarding illegal and
unethical activity perpetrated by members of Senior Management of the Bank. The Bank's attorneys
were well aware of dozens of instances of illegal and unethical activity.
During both of my interviews with the Bank's white collar criminal defense attorneys, we discussed
multiple instances of criminal and unethical activity. As a publicly traded corporation, the Bank is
required to file ethics waivers ( SEC 406{b), SEC 406{c), item 5.05-Form 8-K) as part of Sarbanes Oxley,
for every single violation of their ethics policy. Again, I was twice questioned extensively by two separate
law firms hired by the Bank, where we discussed unethical and illegal activities, which included dozens
and dozens of violations of the Bank's own ethics policy. I can find no evidence that they have ever filed
even one violation waiver request, which is in defiance of Sarbanes Oxley. Not adhering to the
provisions of Sarbanes Oxley is certainly contrary to the defendants statements in the Stipulation and
Agreement of Settlement, ( and certainly a complete failure at meeting their fiduciary duty) and yet
another reason that this settlement should not be allowed. As a NASDAQ listed public company, they
are also required to file these ethics waivers. Again, I can find no evidence of even one waiver. This is
another example of the defendants failure to meet their fiduciary responsibility.
Examples of illegal and unethical activities that were discussed with the Bank's White Collar Criminal
Defense Attorneys.

Potomac Investment Trust: In late 2015, Potomac Investment Trust's line of credit came up for it's
renewal ( Exhibit E ). Collateral for the line consisted, among other things, Marketable Securities. As the
normal process advanced, t he loan was presented to Management Loan Committee for approval, listing
the marketable securities as collateral. Based upon the size of the loan, it was required to pass both
Management Loan Committee and Director's Loan Committee. Subsequently, loan was approved at
Management Loan Committee. After this approval, but before Directors Loan Committee was held, my
assistant, Andria Malloy, discovered that the marketable securities had been released by Janice Williams
without proper approval. Ms. Williams had released over nine million dollars in collateral on a fifteen
million dollar line of credit, which was the only tangible collat eral on this line on this line of credit. Ms.
Williams had no authority to do this. This release was contrary to bank policy and was done without
any approval. I believe Ms. Williams sat at Management Loan Committee and approved the loan w ith
the securities listed as collateral, all the while knowing they had been released as she was the one who
released them ( see copy of her release letter to brokerage firm ). When questioned, Ms. Williams, my
superior, told me that if it comes up at Directors Loan Committee, " she will handle it " . The Loan
Request Memorandum ( see attached-included in exhibit E ) was then modified to exclude the
marketable securities as collateral for the copy that to Directors Loan Committee, which deceived the
members of the Directors Loan Committee. I believed this to be illegal and certainly unethical, and I
refused to sign the approval memorandum. No ethics waiver for this event was ever filed . Keep in mind
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that this borrower was a trust set up for the benefit of the Ron Paul's children. ( This loan was not
classified as a Regulation O loan, there was a history of involvement from individuals that were not
affiliated with the Borrower, namely Mr. Ron Paul's employee, that would normally trigger Regulation O,
however, this loan would not be permitted as a regulation O Loan, and the bank would not have been
allowed to make this loan according to Federal Regulations, more about that later). Why would Ms.
Williams execute this fraudulent release for a borrower that is a trust set up for the benefit of her boss's
children? The Bank would have never approved a line of this amount without this collateral. At the time,
Directors Loan Committee members had no idea that this crime had been committed . I have never been
questioned by Bank Regulators or law enforcement regarding this transaction, however I was
questioned extensively about it by the Bank's attorneys in April of 2020. They knew all of the details.
In August 2016 I was directed by Janice Williams to "get approvals and loan documents" for Potomac
Investment Trust for a loan for the purchase of real estate ( Exhibit F ). If this was the normal process,
she would have had me call the trustee of the trust, or indicated that the trust would like to apply for a
loan, not" get approvals and loan documents". It turned out that Potomac Investment Trust was
purchasing the real estate( 1833, 1835, and 1875 Brightseat Road, Landover, MD-Look it up on the
Maryland SDAT website) from an EagleBank entity, Bethesda Leasing, LLC, an entity that Ms. Williams
informed me via email ( see Exhibit F ) was a subsidiary of the Bank that holds their OREO ( other real
estate owned). I believe the bank acquired the property through foreclosure from another borrowe r.
as I questioned Ms. Williams, I found out that the properties were not ever listed for sale with a broker,
which was highly unusual, as the Bank should have tried to obtain the highest price possible on the ope n
market. I also found out from Ms. Williams that there was no sales contract, again highly unusual .
Additionally, Ms. Williams had picked the title company and ordered what I would call a bogus selfserving appraisal, which attempts to justify the below market value sales price, prior to approval. In

fact, we would have never made a loan to any other borrower with these abnormalities. It was also
unusual for Ms. Williams to have direct contact with borrowers, as here role was not client facing, but
she seemed t o always be the point person for loans and transactions involving Potomac Investment
Trust, a trust set up for the benefit of Ms. Williams boss, the Bank CEO, Ron Paul's children. This loan
was approved by Janice Williams and Lindsey Rheaume, I refused to sign this approval in front of Mr.
Rheaume and he knew why I wouldn't sign ( I knew it illegal and unethical). Mr. Rheaume is an
Executive Vice President and Chief C & I Lending Officer, Janice Williams is also an EVP. There is no way
possible that they did not know this to be illegal and unethical. Anyone with common sense would know
that this transaction was illegal, yet both Ms. Williams and Mr. Rheaume approved this transaction.
These individuals should not be employed by a Federally Insured and Chartered Financial institution.
Their approvals were certainly not in the best interest of shareholders, but likely in their own personal
best interest. I have never been questioned by Bank Regulators or law enforcement regarding this
transaction . I believe two of the properties have since been sold at a profit ( these profits belong to
shareholders and litigation on their behalf should be initiated ). I don't see how this is not stealing from
shareholders. In May of 2020, I learned that the SEC was unaware that the Bank had sold property it
owned to Potomac Investment Trust. The SEC investigation had been ongoing for some time at that
point, yet they were not made aware of this transaction by anyone at the Bank that they had
interviewed ( the Bank's attorneys had questioned me extensively about this twice, once in December
4
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2017 and again in April 2020, days before they fired me). Not fully cooperating with investigators is
specifically outlined in the Bank's own ethics policy as being unethical, yet no one came clean on this
transaction with the SEC. These actions are certainly not in the best interest of shareholders, and they
have likely caused additional legal expenses by the Bank. This needs to be fully investigated and the
results of the investigation disclosed to shareholders. How is not reporting illegal activity to the SEC, in
defiance of your own ethics policy, in the best interest of shareholders? ( self-dealing is illegal, the bank
selling real estate it owns, below market value, to a borrower that is a trust for the benefit of the
Chairman's children is reprehensible) . The individual defendants are all either members of the Board of
Directors or members of Sr. Management, their attorneys knew of this illegal self-dealing as early as
December 2017, yet none of defendants thought it illegal. If they didn't know about, they have failed
miserably at meeting their fiduciary responsibility to the shareholders. Additionally, If they did not know
about it, the disconnect between Bank legal counsel, who knew all about it, and the Board of Directors,
certainly points to additional instances of criminal activity. Weather they knew about it or not, this
massive failure at meeting their fiduciary responsibility should certainly disqualify them from
participating as Board members of a publicly traded company, particularly a Financial Institution.
It appears that Ron Paul was often pulling the strings for Potomac Investment Trust ( a loan relationship
that the Bank classified as not a Regulation O loan ) as evidenced by exhibit G. These emails show how
Ron Paul's employee, Yvonne Woodson, directed Janice Williams to conduct banking business on behalf
of Pot omac Investment Trust . The only relationship between Yvonne Woodson and Potomac Trust is
that Ms. Woodson w as employed by Ron Paul at his real estate firm, and the borrower, Potomac
Investment Trust was a trust for the benefit of Ron Paul's children. The Trustees for Potomac Investment
Trust was known to be Fred Sommer and Patrick Howley. ( at a later date, the trustee of Potomac
Investment Trust was changed to Kathy McAllum, another employ of Ron Paul at his real estate
company. The fact that the trustee on a no- Regulation O loan was a direct employee of Ron Paul, on a
loan for a trust t hat benefitted his children was a huge red flag. Janice Williams is and EVP at the Bank
and an attorney, she knows full well that Ms. Woodson's involvement was a huge red flag and thereby
made this loan in violation of Regulation 0 , as was that of Kathy McAllum being made the trustee, and
signaled that Mr. Paul was in fact pulling the strings for Potomac Investment Trust.

If Ron Paul had any

involvement with the Potomac Investment Trust loans, they would automatically become a Regulation O
loan. However, Regulation 0, understandably, limits what purposes an insider can borrow for, and these
mentioned loans would not have been allowed if they were properly classified as Regulation 0. In fact,
the Bank has claimed for quite some time that they misclassified certain loans. This is simply not true in
this case. If the Potomac Investment Trust Loans were misclassified, and should have been reported as
Regulation O loans, the bank would have not been permitted to make those loans as the limits on loans
to insiders is limited to dollar amount, $100,000 I believe, and also limited as the loan must have a lien
on the insiders primary residence, or be for educational purposes. None of the Potomac Investment
Trust loans had such a lien, or were for educational purposes. Taking direction from Ms. Woodson for
the Potomac Investment Trust relationship was not in the best interest of shareholders as it put the
bank at tremendous undue risk as evidenced by what has occurred since the publication of Aurelius,
including tens of millions of dollars in expenses for the bank's defense.
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The defendants daim no wrongdoing, and that they always acted in good faith and in a manner that
they reasonably believed to be in the best interests of Eagle Bancorp and Eagle Bancorp's Stockholders.
The fact is t hat a few of the defendants were directly involved ( as I have outlined above ), but l believe

it reasonable to assume that all defendants were privy to the details of their own law firm(s) internal
investigations as members of the Board of Directors or Sr. Management Their law firms questioned me
extensively about illegal and unethical activity, first in December 2017, and then again in April 2020.
W eather all defendants knew w hat their attorneys knew or not, they should have, either way, it is a
com plet e failure of their fiduciary duty to shareholders.
Financially rew arding individuals who have failed shareholders is a further failure of the defendants
meet ing their fiducia ry duty. To date, the Bank has spent tens of millions of dollars of shareholder
m o ney on the defense and also the settlement of the class action lawsuit. Making the decision to defend
t he allegations, when t hey knew the truth, is shameful. Approval of this Settlement Agreement will
further financially reward individuals who have put their own personal financial gain ahead of
shareholders. Many of t he defendants, as well as other members of Sr. Management are in line to
receive multi-milli on dollar golden parachutes upon an ownership change of the bank. This is in addition
t o the multi-million dollar salaries and benefits that many of the defendants and other members of Sr.
M anagement currently receive. Another example of the hypocrisy is that March of 2020, Jan Williams
w as promoted t o Senior Executive Vice President, Chief Credit Officer for EagleBank. Susan Riel was
quoted in the press release as saying

II

I am delighted to have been able to promote Tony and Jan and

recognize ( Tony refers to another employee that was promoted, Tony Marquez ) recognize their
outstanding efforts for the Bank'' "These two professionals elevate our work and reflect the culture of
excellence, service and integrity for which the Bank has always been known". Ms. Williams actions
certainly show that t here is clearly a lack of integrity. The fact that Ms. Riel and the Board would
promote and financially reward Ms. Williams for her actions is reprehensible, and certainly not in the
interest of shareholders.
Misleading public statem ents; Ron Paul was quoted in the Washington Business Journal on Decembers,
2017 as saying t hat t he Aurelius report claims are" 100 Percent Wrong

11

•

Charles Levingston has been

quoted in t he Washington Business Journal ( I believe March 2020) as saying that the allegations are

11

unproven allegations" . The Bank's attorneys knew these statements were not true when they
interviewed me in December 2017 and April 2020. Susan Riel was quoted in a July 21, 2021 article in the
Washingto n Business Journal" The Board's top priority is, as it always has been, to act in the best
interest of t he company and t he company's stockholders ..." These public statements have been
misleading shareholders for years and failure to correct these statements is certainly not in the best
interest of shareholders as the defendants claim. If Mr. Paul, Mr. Levingston, and Mrs. Riel are in
attendance at t he hearing for the St ipulation and Agreement Settlement, I certainly hope that t hey are
asked, under oath, how the unethical and illegal activities that I have outlined here, including the
evidence in the exhibits, are actions that are in the best interest of shareholders.
Another Regulation O violation that has never been disclosed involves a former colleague of mine, Ken
Scales. Mr. Scales w as previously employed by the Bank as a Relationship Manager. Mr. Scales has told
me on more than one occasion the details surrounding a loan to a former Directors Company, Goodman
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and Company. Mr. Scales indicated that he was told by Janice Williams, his superior, to prepare a line of
credit for the Company, forget about Regulation 0, and don't put the loan on the system, ( obviously an
effort to shield this Regulation O violation from audit, investigators, etc. ). To my knowledge Mr. Scales
has never been questioned by any Regulators, Federal Investigators, or law enforcement regarding this
illegal activity.
All costs for the defense and investigations spent to date are to the detriment of shareholders ( it's
shareholder money ! ) and all the result of unethical and illegal behavior by the defendants and other
members of Sr. Management. These costs are the direct result of actions that were not in the best
interest of shareholders. Most of the defendants are still employed at the Bank. It would have been
much less harmful to shareholders for the defendants to admit guilt, comply with Sarbanes Oxley and
NASDAQ requirements ( based upon my enclosed examples, they know of illegal and unethical act ivity ),
and accept the appropriate punishment, yet to this day , as noted in the Stipulation and Agreement of
Settlement, all defendants claim innocence, and that they have always acted in the best interest of
shareholders. This is simply not true.
The board allowed Ron Paul ( Larry Bengisnor also retired with full benefits ) to receive several million
dollars in payout upon his retirement, although the bank's attorneys were well aware of the self-dealing
( among other unethical and illegal acts )regarding Potomac Investment Trust, a trust for the benefit of
his children. I believe Mr. Paul's employment contract contained an ethics clause that needed to be
enforced. This action by the Board of Directors was not in the best interest of shareholders.
Please ask the defendants how the events that I have outlined here, ( selling real estate to an insider,
fraudulently releasing collateral, transfering accounts, not correcting false and misleading statements,
etc) were for the benefit of shareholders? To the Contrary, all of these actions were for the benefit of
the defendants and other members of Sr. Management, and not disclosing these ethics policy violations
and not disclosing these activities to Federal Banking Regulators, Law enforcement, and the SEC was all
for the benefit of the defendants.
On September 1, 2021 I submitted my detailed demands to the Eagle Bancorp Board of Directors via
email. I have attached a copy of my letter as Exhibit H.
At the very least, any derivative settlement should only be considered after all agencies have completed
their investigations. I understand that one of the defendants has recently been served with a Wells
notice by the SEC. After several years of investigation, the SEC has served Charles Levingston, the CFO,
with a Wells notice, which, as I understand, is a notice of their intention to bring formal charges. The
SEC has clearly determined that there was some wrongdoing. Shareholders deserve to know the
complete truth prior to forever forfeiting their rights with regards to a Derivative action. It is also my
understanding that Federal Bank Examiners are still investigating.
Never has there been an independent, arms-length investigation that reports to shareholders. The class
action lawsuit was settled, forever concealing any evidence that was uncovered by plaintiffs during their
discovery process. If defendants are successful in settling this Derivative action, the true facts will be
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again kept from shareholders, and simultaneously prohibit most shareholders from future Derivative
action.
Susan Riel, as CEO, had and has a fiduciary responsibility to correct false and misleading public
statements made by herself, the former CEO and others. Since she has not amended these misleading
statements, then she obviously agrees that all allegations in the Aurelius report are "100 percent
wrong", as publicly stated by the former CEO, Ron Paul. She has chosen to neglect her duties as CEO
and let these misleading statements stand. If the court agrees with this assessment, then the only
conclusion to be drawn is that Mrs. Riel has not told the truth in the Stipulation and Agreement of
Settlement, whereby she, and the other defendants, state that they have done nothing wrong and have
always acted in the best interest of shareholders. It seems to me that the Defendants seem confused
between what they selfishly believe is best for the stock share price, ( and likely their personal financial
gain ) and what is in the best interest of shareholders.
In answer to the Aurelius Report claims, Larry Bensignor, then chief legal counsel of Eagle Bank, was
quoted in the the press as saying, " EagleBank has fully complied with Regulation O in any loans it has
made to entities associated with its directors" I believe my attached evidence proves this statement
false and misleading. This was published in Bisnow on October 5, 2017. Ron Paul, then CEO, knew this
statement to be false on October 5, 2017 ( as did Janice Williams). Sr. Management and the Board of
Directors, including all defendants, have known this statement is false for almost four years. Their
attorneys first questioned me about Regulation O violations in December 2017. It has been the
responsibility of the Board of Directors and the CEO to correct known false and misleading statements,
which they have failed to do. So when the defendants claim they have always acted in the best interest
of shareholders, it is simply not true. Making false statements can be proven to be obstruction of justice.
Public statement fraud violates 10(b) of the Securities Exchange Act and SEC Rule lO(b)-5.
Investors rely on the bank's public statements, when Mr. Bensignor states" EagleBank has fully
complied with Regulation O in any loans it has made to entities associated with its directors" Ron Paul
says Aurelius is "100 percent wrong ", and when Susan Riel states, "The Board's top priority is, as it

always has been, to act in the best interest of the company and company's stockholders ... ", public
investors believe it., However, these statements are simply not true. Investors rely on these statements
when deciding to invest in the company, and also deciding if they should protest this settlement
agreement, and since they don't have access to information to the contrary, ( information that the
Board has an obligation to share ) their rights to object will be lost forever, and this is not in the best
interest of shareholders.
Spending additional money on corporate governance should in no way be a substitute for full disclosure
of wrongdoing to shareholders. Particularly when the wrongdoing includes illegal and unethical activity.
Shareholders need to know why the defendants would agree to spend $2.0 million on corporate
governance, plus $500,000 to the plaintiff, ( perhaps because it is shareholder money) when they have
absolutely done nothing wrong? The same individuals who have committed and hidden unethical and
illegal activity are in charge of the new efforts to thwart unethical and illegal activity? It appears that the
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defendants are only as honest as they need to be in order to maintain their positions and reputation at
Eagle Bank.
Where is the attorney General of the state of Maryland. Where are federal prosecutors ( Eagle Bank is a
federally insured financial institution }. I believe the statute of limitations will expire on several of these
crimes early next year.
Several of the defendants, as well as other members of Sr. Management, have bought and or sold Eagle
Bancorp stock since December 2017 ( public information that is required to be disclosed by the SEC).
However, these individuals certainly had material information that the average investor did not.
Additionally, some of the defendants made, or did not correct, public statements to the contrary of the
truth. They made these statements, knew they were not true, did not disclose according to law, and
traded in the stock. How is this in the best interest of shareholders?
The stock price did not drop substantially ( I believe roughly one half of one billion dollars in market
capitalization ) because of the publication of the Aurelius report, but in fact dropped substantially
because of the greedy illegal and unethical acts perpetrated and then concealed by the defendants and
members of Sr. management at the Bank. I think of the small shareholder who, perhaps due to a
personal emergency, was forced to sell their stock immediately after the drop, immediately after the
publication of the aurelis report. The perpetrators of the wrongdoing are millionaires, ( millionaires
likely largely due to their employment at Eagle Bank) but who was looking out for the small
shareholder?
According to the companys most recently filed 10-K, they state "The company has received various
document requests and subpoenas from securities and banking regulators and U.S. Attorney's office in
connection with investigations, which the company believes relate to the company's identification,
classification and disclosure of related party transactions ....." This statement is extremely misleading.
They have been publishing this statement for years. They claim misclassification of loans, while maybe
technically correct, the reality is that they made loans to insiders, or entities that insiders controlled or
had an interest in, knowing full well that this control or financial interest triggers Regulation ( The
Aurelius Report mentions several other large real estate loans that I am sure are the subject of the
investigations, however, I have no first- hand knowledge of these other Regulation O violations ). Their
dilemma was that the restrictions on lending to insiders, placed upon them by Regulation O would
have prohibited these loan from being made in the first place by EagleBank. They chose to go ahead
and make these loans, knowing full well that they were in violation of Regulation 0 . To simply classify
this as they have in their 10-K and financials is extremely misleading. Claiming ignorance or lack of
oversight is also simply not true. The restrictions placed upon loans to insiders are well known to even
low level bankers, let alone the defendants and others in Sr. Management. They knew it was wrong
when they did it, the Aurelius Report outed them, and they continue to deny any wrongdoing. Certainly
not in the best interest of shareholders.

9
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RAYMOND JAMES
September 13, 2021

504 Taylor Ct
Cranberry Township, PA 16066

RE: Account xxxx6025

To Whom It May Concern:

· This is to verify Timothy Hamilton owned Eaglebank stock as of January 25, 2021 through today,
September 13, 2021. He currently owns 957.00 shares. Our records do not exceed 7 years, therefore a
purchase date is unable to be provided .

Thank you,

Valerie Fitzgerald
Complex Administrative Manager

000 Crnnbarry woods Or\vo, Su\to N100 // Cranberry Twp., PA 16066

8 878.208.1275 // F 844.262.1776

.J
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SUPERIOR COURT OF THE DISTRICT OF COLUMBIA
CIVIL DIVISION
--------------------------X
:
YALE WIESBERG,
:
:
Plaintiff,
:
:
vs.
:
:
EAGLE BANCORP, INC.,
:
et al.
:
:
Defendants.
:
:
--------------------------X

Docket Number:

2021 CAB 000326

Monday, October 4, 2021
Washington, D.C.

The above-entitled action came on for hearing
before the HONORABLE FERN SADDLER, Associate
Judge, in Courtroom Number 100.
APPEARANCES:
On Behalf of the Plaintiff:
JAMES FICARO, ESQUIRE
Washington, D.C.

On behalf of Eagle Bancorp:
RYAN SPIEGEL, ESQUIRE
PAUL CURNIN, ESQUIRE
MEAGHAN KELLY, ESQUIRE
Washington, D.C.
21-01653
Diversified Reporting Services, Inc.
1426 Duke Street
Alexandria, Virginia 22314
(202) 467-9200
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2
APPEARANCES (CONTINUED):

On behalf of Ron Paul:
JOHN VILLA, ESQUIRE
Washington, D.C.

On behalf of Defendants Charles Livingston, James
Langneed and Susan Rio:
AITAN GOELMAN, ESQUIRE
Washington, D.C.

On behalf of Defendants Jose, Ludwig, Raffa,
Soltez, Soto and Weinstein:
TY KELLY, ESQUIRE
Washington D.C.

Also Present:
TIMOTHY HAMILTON, PRO SE
Washington D.C.

1

2
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1

MR. HAMILTON:

2

THE COURT:

3

You can see me.

MR. HAMILTON:

Correct.

THE COURT:

7

your objections on the record.

Okay.

8

MR. HAMILTON:

9

THE COURT:

10

MR. CURNIN:

11

THE COURT:

I can hear you.

Yes,

unmute yourself, sir.

May I rule, parties?

You can

Okay.

THE COURT:
May I rule?

Is that clear, sir?

I see you now, Mr. Hamilton.

14
rule.

So the Court has duly noted

Yes, Your Honor.

MR. HAMILTON:

Thank you, ma’am.

All right.

The Court is ready to

Anyone have any problems with that?

16

MR. CURNIN:

17

THE COURT:

18

And you can

Yes, it is, and I appreciate it.

Okay.

13

15

Okay.

ma’am.

6

12

I can see you.

hear me obviously.

4
5

I am still on.

No, Your Honor.
Speak up now.

Unmute and speak up

now.

19

MR. FICARO:

20

THE COURT:

No, Your Honor.
Okay.

I’m going to make my findings,

21

put it on the record.

This Court finds that Objector

22

Timothy D. Hamilton has not met his burden in demonstrating

23

that the settlement agreement does not confer a substantial

24

benefit on Eagle Bancorp and was not the product of an

25

arms-length negotiation or negotiations by competent

40
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1

counsel.

The Court finds that when viewed against the

2

standard for approval, as noted by the Court, the objection

3

fails to provide a basis for the Court to find that the

4

settlement is not fair, unreasonable or adequate.

5

In other words, putting it in the affirmative, the

6

Court finds the settlement is fair, reasonable and adequate.

7

The Court finds that Eagle Bancorp has agreed to incorporate

8

a series of corporate governance reforms in order to settle

9

the action.

The Court finds that the board now comprises of

10

a majority of directors who came into the board after the

11

misconduct alleged occurred, that the settlement confers

12

substantial benefits on the company and its shareholders in

13

the affirmative that it is fair, reasonable and adequate and

14

serves the company’s best interest.

15

Additionally, the Court notes that the director’s

16

exercise of business judgment with respect to the settlement

17

warrants judicial deference, Court noting the case of

18

Lunsford v. Woodforest National Bank.

19

1:12-CV-103-CAP 2014 WL 12740375 at 4.

20

District of Georgia, May 19th, 2014.

21

Court will not substitute or should not substitute its

22

business judgment for that of the parties regarding

23

settlement.

24
25

That’s number
That’s North
And stating that the

In conclusion, parties, this Court concludes that
the settlement confers a substantial benefit to Eagle

41
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1

Bancorp, was negotiated at arm’s length, and the settlement

2

avoids the risk associated with further litigation.

3

Henceforth, it is thusly approved.

4

order.

5

MR. CURNIN:

6

THE COURT:

That is the Court’s

Thank you, Your Honor.
Okay.

So in terms of the motion to

7

dismiss filed by Mr. Timothy D. Hamilton, the Court does

8

agree it should be denied as -- it’s denied as moot, and

9

it’s denied period because it’s not a part of this instant

10
11
12
13

lawsuit.

Is that clear, Mr. Hamilton?
MR. HAMILTON:

I’m sorry.

Unmute, please.

I couldn’t hear you,

Your Honor.
THE COURT:

Okay.

The Court denies your motion to

14

dismiss as moot, not appropriate because it’s not a part of

15

this action.

Is that clear, sir?

16

MR. HAMILTON:

17

THE COURT:

I understand.

Thank you, ma’am.

Thank you all very, very much.

18

concludes this hearing.

19

order that came before us in Word form, not PDF.

20

Court will sign off with just a couple of grammatical

21

changes, about two.

That

The Court will issue the written
And so the

Okay?

22

MR. FICARO:

Thank you, Your Honor.

23

MR. CURNIN:

Thank you, Your Honor.

24

THE COURT:

25

MS. M. KELLY:

All right.

Thank you

Thank you.

Thank you.

42
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1

THE COURT:

Mr. Hamilton, Mr. Ficaro, Mr. Villa,

2

Ms. Kelly, Meaghan Kelly, Mr. Spiegel, Ty Kelly and Paul

3

Curnin, have a good rest of the day, what’s left.

4

and healthy.

Stay safe

You may --

5

MR. CURNIN:

6

THE COURT:

7

MR. SPIEGEL:

8

THE COURT:

9

(Thereupon, this concludes these proceedings.)

10

You too.
-- hang up.
Thank you, Your Honor.
Okay.

*

*

You too.

Bye-bye.

*

*

*

11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
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1

CERTIFICATE OF TRANSCRIBER

2
3

I, BRANDEE CAIN, do hereby certify that in my

4

official capacity, I prepared from electronic recordings

5

the proceedings had and testimony adduced in the matter of:

6

YALE WIESBERG v. EAGLE BANCORP, et al., Docket Number:

7

2021 CAB 000326, in said Court on the 4th day of October

8

2021.

9

I further certify that the foregoing 43 pages

10

were transcribed to the best of my ability from said

11

recordings.

12
13

In witness whereof, I have subscribed my name
this the 12th day of October 2021.

14
15
16
17
18
19
20
21

___________________________
Brandee Cain
TRANSCRIBER

22
23
24
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SUPERIOR COURT OF THE DISTRICT OF COLUMBIA
CIVIL DIVISION
YALE WIESBERG, Derivatively on behalf
of EAGLE BANCORP, INC.,
Plaintiff,

No. 2021 CA 000326 B

v.
NORMAN R. POZEZ, LESLIE LUDWIG,
KATHY A. RAFFA, SUSAN G. RIEL,
JAMES A. SOLTESZ, BENJAMIN M.
SOTO, LELAND M. WEINSTEIN,
RONALD D. PAUL, CHARLES D.
LEVINGSTON, and JAMES H.
LANGMEAD,
Defendants,

Judge Fern Flanagan Saddler
Next event: Final Settlement Hearing,
Oct. 4, 2021 at 2:30 p.m.

and
EAGLE BANCORP, INC.
Nominal Defendant

NOMINAL DEFENDANT EAGLE BANCORP, INC.’S REPLY MEMORANDUM IN
SUPPORT OF FINAL SETTLEMENT APPROVAL
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Nominal Defendant Eagle Bancorp, Inc. (the “Company”) submits this reply memorandum
in further support of Plaintiff’s motion for final approval of the Settlement1 and in response to the
objection of Timothy D. Hamilton, a disgruntled former employee of the Company (the
“Objection”).
INTRODUCTION
The Company’s Board of Directors, by an 8-0 vote of its independent directors, exercised
its business judgment to determine that the Settlement is fair, reasonable, and in the best interest
of the Company and its shareholders. It is undisputed that the Settlement, which was negotiated
at arm’s length, provides for beneficial internal control enhancements following extensive
investigation by the Company, while at the same time preserving the Company’s ability to bring
certain claims. Specifically, the Settlement resolves derivative claims arising out of potential
breaches of fiduciary duty by individuals currently or formerly affiliated with the Company,
including claims pertaining to the Company’s internal controls around loans to related parties, such
as the loans to the Potomac Investment Trust (“PIT”), a trust established for the benefit of the
children of ex-CEO Ron Paul, while preserving certain claims against Mr. Paul. In exercising its
business judgment, the Board had the benefit of investigations by outside counsel and, in the
context of this derivative action, the consideration of an independent committee of disinterested
directors (the “Demand Committee”). Courts routinely grant considerable deference to a board’s
exercise of its business judgment to resolve derivative claims, especially where, as here, an
independent committee consisting of disinterested directors considered the matter.2

Unless otherwise specified, capitalized terms have the same meaning as set forth in the Stipulation and
Agreement of Settlement, dated January 25, 2021.
1

See, e.g., In re AOL Time Warner S’holder Derivative Litig., 2006 U.S. Dist. LEXIS 63260, at *14-15
(S.D.N.Y. Sep. 6, 2006) (in approving shareholder derivative settlement, stating that “Plaintiffs would confront
2
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Mr. Hamilton provides no basis to reject the Settlement. In fact, his Objection seems barely
acquainted with the Settlement. Mr. Hamilton’s core factual allegations relate to certain Company
loans and other transactions with related parties. The Settlement addresses this concern, providing
for corporate governance enhancements—the adequacy of which Mr. Hamilton does not
criticize—that increase the Company’s internal controls over just such loans and transactions. Mr.
Hamilton suggests that certain individuals should not receive the releases in the Settlement. But
the Settlement expressly does not release multiple categories of claims against Mr. Paul,3 the
individual about whom Mr. Hamilton expresses the most concern. As to the released individuals,
Mr. Hamilton’s Objection simply disagrees with the Board’s business judgment. However, as a
matter of law, disagreeing with the Board’s judgment is manifestly not a ground to reject this
Settlement.
Strikingly, while Mr. Hamilton complains of legal costs the Company has incurred, the
relief he seeks, upending or delaying approval of the Settlement, would only increase the

considerable risk if they were to litigate this action to completion” because, among other things, “Plaintiffs
would . . . have to overcome the substantial protection the business judgment rule provides to independent committees
of the board”); see also Oliveira v. Sugarman, 152 A.3d 728, 736-37 (Md. 2017) (in affirming dismissal of derivative
action, stating that “Under the traditional business judgment rule, courts apply a presumption of disinterestedness,
independence, and reasonable decision-making to all business decisions made by a corporate board of directors. . . .
The corporate board’s decision to deny the litigation demand receives the same business judgment rule presumption
as any other board decision.”); Bender v. Schwartz, 917 A.2d 142, 152 (Md. Ct. Spec. App. 2007) (in affirming
dismissal of derivative action, stating that “a court reviews the board’s investigation under the business judgment rule,
deferring to the decision of the board or committee not to pursue litigation unless the stockholders can show either
that the board or committee’s investigation or decision was not conducted independently and in good faith, or that it
was not within the realm of sound business judgment”); Md. Code Ann., Corp. & Ass’ns §2-405.1(g) (stating that
“[a]n act of a director of a corporation is presumed to satisfy the standards of subsection (c) of this section,” which
provides that “A director of a corporation shall act: (1) In good faith; (2) In a manner the director reasonably believes
to be in the best interests of the corporation; and (3) With the care that an ordinarily prudent person in a like position
would use under similar circumstances”).
As set forth in the Settlement, the Demand Committee and the Board determined to preserve certain
categories of potential claims against Mr. Paul, summarized as follows: (i) claims for contribution in connection with
the securities class action; (ii) claims as to Mr. Paul’s compensation; (iii) claims as to the payment of Mr. Paul’s
attorneys’ fees; and (iv) claims arising out of government actions. See Stipulation 1.18.
3

-2-
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Company’s costs, all for the purpose of re-investigating matters that have already been investigated
at length and factored into the Board’s business judgment, which may not now be second-guessed.
ARGUMENT
I.

THE OBJECTION CONTAINS NUMEROUS INACCURACIES
The Company terminated Mr. Hamilton in May 2020. Mr. Hamilton is challenging his

termination before OSHA, and the Company fully responded in that forum, which is the proper
place for it to be resolved. Perhaps hoping to gain leverage in that dispute, Mr. Hamilton’s
Objection re-litigates here the same issues as he raised before OSHA. While Mr. Hamilton’s
employment grievances have no place here, it must be noted that a number of his assertions are
plainly false. For example, throughout the Objection, Mr. Hamilton misstates the requirements of
Regulation O, claiming that it imposes an absolute prohibition on loans to insiders when, in reality,
it makes clear that such loans, properly structured, are permissible. Mr. Hamilton suggests
(without support) that the PIT accounts were transferred from Mr. Hamilton’s portfolio to another
Company employee for an improper purpose. But Exhibit B to Mr. Hamilton’s Objection itself
makes clear that the reason for the transfer was to “pull all loans in the relationship together under
one individual,” a purpose Mr. Hamilton does not dispute. Mr. Hamilton also asserts that
information regarding the sale of certain Bank-owned properties was improperly withheld from
the SEC, but that topic has in fact been the subject of both document productions and witness
testimony in the SEC matter. These, and other errors, undercut any credibility the Objection might
have.
II.

THE OBJECTION DOES NOT CAST DOUBT ON THE ADEQUACY OF THE
DERIVATIVE SETTLEMENT
The law favors settlements and, therefore, the standard to approve a settlement is not

onerous. The Court should approve the Settlement so long as it concludes that the terms of the

-3-

Case 1:19-cv-06873-LGS Document 94-3 Filed 01/13/22 Page 6 of 9

Settlement are “fair, reasonable, and adequate.” See Preliminary Approval Order ¶ 13. The
question is not whether Mr. Hamilton (or even the Court) might prefer a different resolution. The
Objection does not assert, or give a basis for the Court to conclude, that the Settlement is not “fair,
reasonable, and adequate.” Therefore his Objection must be rejected.4
Where Mr. Hamilton makes assertions with specificity,5 the main concern he raises relates
to historic related party loans under Regulation O (and related topics)—which have been
previously investigated and publicly disclosed.6 Furthermore, the Board has made its business
judgment as to how these issues are to be addressed, primarily by enhancing the Company’s
internal controls related to such loans, including through governance changes incorporated in this
Settlement. These reforms (set forth in Exhibit A to the Stipulation) include, among other things,
(1) a commitment to spend at least $2 million over the next three years on enhanced control
functions; (2) a requirement for quarterly reports from the Chief Risk Officer to the Risk
Committee of the Board regarding all remaining Ron Paul-related loans (including to PIT);
(3) revisions to the Related Party Transactions policy and the Whistleblower Program; and
(4) increased Board and management governance over disclosure controls and compliance
generally. Mr. Hamilton does not, and cannot, criticize these reforms in any way. Nor does he

4

Rejecting Mr. Hamilton’s Objection will not impair Mr. Hamilton’s rights in his OSHA claim.

The Objection includes vague insinuations such as conclusory allegations of insider trading. Whatever Mr.
Hamilton’s motives may be, such vague and unreliable allegations have zero evidentiary value and no place in the
Court’s consideration of the adequacy of this Settlement.
5

See, e.g., Eagle Bancorp, Inc., Current Report (Form 8-K) (July 18, 2019) (disclosing “investigations and
related document requests and subpoenas from government agencies examining matters, including the Company’s
identification, classification and disclosure of related party transactions; the retirement of certain former officers and
directors; and the relationship of the Company and certain of its former officers and directors with a local public
official”); Eagle Bancorp, Inc., Quarterly Report (Form 10-Q) (August 9, 2021) (disclosing similar).
6

-4-
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attempt to rebut the fact that the Settlement was the product of arm’s length negotiation by
competent counsel.
Mr. Hamilton also asserts that certain individuals, Mr. Paul chief among them, breached
their fiduciary duties to the Company. Any such claims, by definition, belong to the Company.
And, in duly considering the Settlement and the incorporated releases, the Demand Committee and
the Board have exercised their business judgment to determine that the Settlement and releases are
in the Company’s best interest. As a matter of law, these business judgments must be given
deference and Mr. Hamilton’s different view of the scope of the releases is irrelevant. The Demand
Committee and the Board also exercised their business judgment to preserve Eagle’s right to
consider bringing certain claims against Mr. Paul in the future, including claims arising out of
government actions. Accordingly, even crediting Mr. Hamilton’s assertions about Mr. Paul and
PIT, there is no need to delay this Settlement until the completion of government investigations.
But, once again, the Board has exercised its business judgment as to how these claims are best
resolved, and there is simply no basis for the Board’s decision to be second-guessed by the Court.
CONCLUSION
Accordingly, for the reasons set forth above, the Company respectfully requests that the
Court overrule the Objection and approve the Settlement.

Dated: September 27, 2021

-5-
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/s/ Ryan S. Spiegel
Ryan S. Spiegel (DC Bar No. 489103)
Alan S. Mark (DC Bar No. 184465)
PALEY, ROTHMAN, GOLDSTEIN,
ROSENBERG, EIG & COOPER, CHARTERED
4800 Hampden Lane, 6th Floor
Bethesda, MD 20814
Telephone: (301) 951-9337
amark@paleyrothman.com
rspiegel@paleyrothman.com
Meaghan A. Kelly (DC Bar No. 990189)
SIMPSON THACHER & BARTLETT LLP
900 G Street, N.W.
Washington, D.C. 20001
Telephone: (202) 636-5542
mkelly@stblaw.com
Paul C. Curnin (admitted pro hac vice)
Stephen M. Cutler (admitted pro hac vice)
SIMPSON THACHER & BARTLETT LLP
425 Lexington Avenue
New York, NY 10017
Telephone: (212) 455-2773
pcurnin@stblaw.com
stephen.cutler@stblaw.com
Attorneys for Nominal Defendant Eagle Bancorp, Inc.

-6-
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CERTIFICATE OF SERVICE
I hereby certify that on the 27th day of September, 2021, the foregoing was filed and
served on all counsel of record via the CaseFileXpress filing system.
/s/ Ryan S. Spiegel

.
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EagleBank Board of Directors

September 1, 2021

7830 Old Georgetown Road
Bethesda, MD 20814

Ladies and Gentlemen,
The Board of Directors of EagleBank continues to grossly ignore its fiduciary responsibility, and as a
shareholder of EGBN, which is a publicly traded company, I demand that the Board of Directors
immediately initiate litigation against members of the Board of Directors and members of senior
management who have both committed illegal acts and violated the ethics policy as outlined below.
Furthermore, we demand:

1) Immediately comply with SEC regulations regarding the filing of ethics waivers with regards to

all unethical and illegal activity known by the Board of Directors and Senior Management, much
of which was originally exposed by the Aurelius report. By my estimation there are dozens and
dozens of instances where waivers should have been filed in order to comply with Federal Law.
2) Acknowledge to shareholders that the Board of Directors has purposely chosen to not file ethics

waivers as required by the SEC, even though the Board is aware that it is required by SEC
Federal Regulations.
3)

Immediately comply with NASDAQ listing requirements regarding the filing of ethics waivers
with regards to all unethical and illegal activity known by the Board of Directors and Senior
Management, much of which was originally exposed by the Aurelius report.

4) Acknowledge to shareholders that the Board of Directors has purposely chosen to not file ethics

waivers with NASDAQ, even though the Board is aware that it is a NASDAQ listing requirement.
5) Immediately enforce ethics clauses in employment agreements for Norman Pozez, Susan Riel,

Janice Williams, Lindsey Rheaume, and any and all other employees or Directors known by the
Board to have violated their employment agreements with respect to their ethics clauses.
6) Immediately acknowledge that the Board is and has been aware for some time of ethics policy

violations and illegal activity committed by Norman Pozez, Susan Riel, Janice Williams, Lindsey
Rheaume, Ronald Paul and Lawrence Bensignor.
7) Immediately demand re-payment of salary, bonuses, and all compensation paid to Board

Members and members of Sr. Management who are known to have committed illegal and
unethical acts and have neglected their fiduciary duties. Furthermore, these individuals will be
immediately terminated from employment at Eagle Bank.
8) Immediately initiate claw-back ( re-payment) litigation of executive compensation retirement

packages that were paid out to Ronald Paul and Lawrence Bensignor. The Board was aware long
before their retirements that they had violated their employment agreements based on illegal
and unethical activity.
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9) Immediately acknowledge to shareholders that at the time of the retirements of Ronald Paul

and Larry Bensignor, the Board was aware that they had in fact violated their employment
agreements with respect to illegal and unethical activity.

10) Immediately institute litigation for the re-payment of all legal fees spent since the Aurelius
report that relate to the illegal and unethical activity that was perpetrated by Ronald Paul,
Lawrence Bensignor, Susan Riel, Janice Williams, Norman Pozez, and any and all others known
by the Board of Directors to have committed such acts.
11) Immediately correct public material statements that claimed that all Aurelius claims were" 100

percent false". The board has known for years that this statement is not true and this false
public statement continues to mislead investors.

12) Immediately provide all regulatory agencies, law enforcement agencies with jurisdiction, and
the Maryland Bar Association, all details of all known instances of illegal and unethical activity
that was discovered since the publication of Aurelius, including how long the Board and Senior
Management have known about these events.
13) Immediately provide shareholders with a detailed accounting of all legal fees spent since the

publication of Aurelius. This detailed list will also indicate who authorized the specific spending.
Public statements to date have indicated that the bank has cooperated with investigators and
their requests for documentation. I believe shareholders find it hard to believe that it costs tens
of millions of dollars to make photocopies.

14) Complete written explanation to shareholders as to why the Board of Directors and Sr.
Management continue to condone unethical and illegal behavior. Knowing about the unethical
and illegal behavior, and doing nothing, is a violation of the ethics policy.

15) The Board of Directors will acknowledge that public statements made by the current CFO that
the Aurelius Report is nothing but "unproven allegations" is false and misleading. The CFO, The
Board of Directors, and members of Sr, Management know and have known for years that this
public statement is false and misleading.
16) Within thirty days of your receipt of this demand letter you will instruct all regulatory agencies,
all law enforcement agencies with jurisdiction, NASDAQ, and the SEC to contact me directly in
order for me to confirm they have all information and evidence known to me regarding illegal
and unethical activities. You will provide me with proof of these contacts. Failure to do this will
be a further breach of your fiduciary responsibility to shareholders.
17) Immediately initiate a review of all internal investigations performed since the publication of

the Aurelius report. This review will determine that all instances of illegal and unethical activity
were investigated thoroughly, including:
A) Sale of real estate by Eagle Bank to Potomac Investment Trust, which is self-dealing. Additionally,
any and all instances of self-dealing will be investigated.
B) Unauthorized release of marketable securities collateral by Janice Williams for Potomac
Investment Trust.
C) Susan Riel transfer of Potomac Investment Trust accounts shortly after the publication of
Aurelius, and days after employees were forced to interview with the Bank's criminal defense
attorneys.
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D) All details surrounding Regulation O violations with Potomac Investment Trust and Goodman
and Company, as well as any other known Regulation O violations.

All details of the investigations and the review of these investigations will be immediately turned over to
all regulatory agencies, the Maryland Bar Association, all law enforcement agencies with jurisdiction,
and the SEC.
The Board and Sr. Management have known for quite some time that they have violated the ethics
policy and also that illegal activity has occurred. Individuals who have committed these acts should not
be allowed to continue to be employed by a Federally Insured Financial Institution. The Board has
continued to promote and pay large bonuses to several of the involved individuals, as well as maintain
multi-million dollar golden parachutes to be paid upon change of ownership of the bank. It appears that
these large financial rewards are being used in order to maintain their silence until a sale of the bank is
consummated.
Spending millions of dollars of shareholder money defending the indefensible is a complete disregard of
your fiduciary responsibility.
Failure of the Board of Directors to comply with these demands will be a further neglect of your
fiduciary responsibility, and will force us to initiate litigation.
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Simpson Thacher & Bartlett

LLP

4 25 L E X I N G T O N A V E N U E
N E W Y O R K , N E W Y O R K 10 0 17
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November 18, 2021
Re: Eagle Bancorp.

Timothy D. Hamilton
504 Taylor Court
Cranberry Township, PA 16066
hamilton16066@gmail.com
Dear Mr. Hamilton:
The Board of Directors (the “Board”) of Eagle Bancorp, Inc. (“Eagle” or the “Company”)
has considered your letter dated September 1, 2021 (the “Demand”). The Board has authorized this
response.
The Board formed a committee (the “Demand Committee”) to evaluate and make
recommendations to the Board concerning a demand letter dated December 5, 2019, from
shareholder Yale Wiesberg, as well as any future shareholder demand or derivative litigation
raising the same or substantially similar issues as the Wiesberg demand. The Demand Committee
retained Simpson Thacher & Bartlett LLP (“STB”) as independent counsel to assist with
evaluations of shareholder demands and recommendations to the Board.
The Board, after reviewing a recommendation from the Demand Committee, rejects your
Demand. In summary: (i) by operation of law, the claims in your Demand are precluded by the
final settlement of the Wiesberg action,1 (ii) you are not a suitable representative of absent
shareholders and therefore could not pursue a derivative claim on their behalf, and (iii) even if your
Demand were not precluded, pursuit of your claims would not be in the best interest of the
Company.
*

1

*

*

See Wiesberg v. Eagle Bancorp, Inc. et al, No. 2021 CA 000326 B (D.C. Super. Ct.). Upon due consideration,
the court approved the Wiesberg settlement, finding that the settlement was “fair, reasonable, and adequate,”
and “confers substantial benefits on the company and its shareholders.” Wiesberg Final Order pp. 2-3; see
also Wiesberg October 4, 2021 Transcript (“Wiesberg Final Approval Transcript”) at 41:12-13.
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First, as a threshold matter, you are precluded from asserting the claims in your Demand.
The claims in your Demand amount to Released Claims governed by the court-approved Wiesberg
settlement and as such were fully and finally released in exchange for the substantial corporate
governance reforms and enhancements the Company agreed to implement as part of the
settlement.2
things:

Specifically, in the Wiesberg action, Released Claims were defined to include, among other
all claims, debts, disputes, derivative or other demands . . . that . . . any Eagle
Bancorp stockholder derivatively on behalf of Eagle Bancorp, (i) asserted in the
complaint in the Derivative Action, including the Demand, or (ii) could have
asserted in any complaint against the Defendants or Defendants’ Related Persons in
the Derivative Action or similar action, including the Demand, or in any other
forum, that arise out of, or are based upon, any of the allegations, transactions, facts,
matters, events, disclosures, non-disclosures, occurrences, representations,
statements, acts or omissions, alleged, referred to, or implicit in the complaint filed
in the Derivative Action, including the Demand.3

The court in the Wiesberg action unequivocally released and dismissed such Released Claims:
“Pursuant to entry of this Judgment, . . . all of the Released Claims against each of the Defendants
and their Related Persons[] are hereby dismissed with prejudice.”4 Further, the court held that all
Eagle shareholders are enjoined from seeking to prosecute any such claims.5
The core of the claims in your Demand are plainly covered by the above definition of
Released Claims. Your claims arose from and relate to the facts at issue in, or allegations arising
from, the Aurelius Report, just as did the complaint in the Wiesberg action. Your Demand
specifically refers to the Aurelius Report several times. (We note that you elaborated on the claims
2

As part of the Wiesberg settlement, the Board exercised its business judgment to preserve Eagle’s right to
consider bringing certain claims against Ron Paul in the future. That right belongs exclusively to the
Company and not to any of its shareholders as a result of the releases in the Wiesberg settlement.

3

Stipulation and Agreement of Settlement dated January 25, 2021 (the “Wiesberg Stipulation of Settlement”), ¶
1.18.

4

Wiesberg Final Order pp. 2-3; see also id. ¶ 6 (“Upon the Effective Date, and pursuant to the terms of the
Stipulation . . . each of Eagle Bancorp’s shareholders . . . shall be deemed to have, and by operation of the
Judgment have, fully, finally, and forever released, relinquished, and discharged the Released Claims against
Defendants’ Released Persons and any and all claims (including Unknown Claims) arising out of, relating to,
or in connection with the defense, settlement or resolution of the Derivative Action against Defendants’
Released Persons . . . .”).

5

See Wiesberg Final Order ¶ 7 (“Upon the Effective Date, and pursuant to the terms of the Stipulation . . . each
of Eagle Bancorp’s shareholders . . . will be forever barred and enjoined from commencing, instituting or
prosecuting any of the Released Claims or any action or other proceeding against any of Defendants’ Released
Persons based on the Released Claims or any action or proceeding arising out of, related to, or in connection
with the settlement or resolution of the Derivative Action . . . .”).
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in your Demand in your failed objection to the Wiesberg settlement; you would now be hardpressed to contend that your Demand claims are so unrelated to the claims at issue in the Wiesberg
settlement as not to constitute Released Claims.) Accordingly, the claims in your Demand
constitute Released Claims; those claims are released and cannot be asserted in your (or any)
separate derivative action. Because of this, the Board may reject your Demand on these grounds
alone.
Second, the Board notes that you are not in a position to credibly assess or assert what is
in the best interest of the Company or its other shareholders. In short, you have a disabling conflict
of interest as a result of your personal direct claims against the Company asserted in your OSHA
dispute with the Company.6
Third, while the Board need not go further, there are additional reasons that would
contribute to the Board’s business judgment to reject your Demand. These reasons include, but are
not limited to, the fact that litigation and regulatory investigations remain pending regarding the
subject matter of your Demand, the extremely high legal standards to prevail in a derivative suit
and the attendant low likelihood of success in meeting those standards, as well as the potentially
significant economic and reputational costs associated with a derivative suit and your other
demands, which would likely outweigh any potential benefits to the Company. Accordingly, the
Board finds that pursuing the claims in your Demand would not be in the best interest of the
Company or its shareholders.
The Board reserves its right to respond further on the merits at any time.
For the foregoing reasons, among others,7 the Board, consistent with the recommendation
of the Demand Committee, has determined to reject your Demand.
The Board’s rejection of your Demand is an exercise of the Board’s business judgment and
therefore is subject to the “presumption of disinterestedness, independence and reasonable
decision-making” that applies “to all business decisions made by a corporate board of directors.”8
By serving your Demand on the Board, you conceded that the Board is independent and capable of
6

See, e.g., Youngman v. Tahmoush, 457 A.2d 376, 379 (Del. Ch. 1983) (“A plaintiff in a derivative action must
be qualified to serve in a fiduciary capacity as a representative of [the other shareholders], whose interest is
dependent upon the representative’s adequate and fair prosecution.”); Boland Trane Assocs. v. Boland, No.
273284-V, 2012 Md. Cir. Ct. LEXIS 2, at *46 & n.14 (Md. Cir. Ct. June 6, 2012) (granting summary
judgment dismissing a derivative action because, among other things, the shareholder plaintiff had direct
claims against the company and therefore could not adequately represent other shareholders in connection
with derivative claims); see also Bennett v. Damascus Cmty. Bank, No. 267722-V, 2006 Md. Cir. Ct. LEXIS
14, at *11-12 (Md. Cir. Ct. Apr. 6, 2006) (holding that a shareholder was “not a proper derivative plaintiff”
because he had “interests materially different from those held by the other Bank shareholders, notably his
alleged wrongful termination as corporate officer”).

7

This is not an exhaustive summary of the Board’s reasons and considerations. The Board reserves the right to
supplement and/or amend this letter at any time in its sole discretion.

8

See Oliveira v. Sugarman, 152 A.3d 728, 736 (Md. Ct. Spec. App. 2017).
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making this determination, and you have waived any argument that the Board is incapable of
independently considering the Demand.9

Very truly yours,
/s/ Paul C. Curnin
Paul C. Curnin

9

See Bender v. Schwartz, 917 A.2d 142, 152 (Md. Ct. Spec. App. 2007) (“By making a demand [on a board],
the shareholder(s) ‘are deemed to have waived any claim they might otherwise have had that the board cannot
independently act on the demand.’”) (quoting Scattered Corp. v. Chicago Stock Exchange, 701 A.2d 70, 74
(Del. 1997)) (affirming dismissal of shareholder derivative action and rejecting plaintiff’s claim that the board
wrongfully refused plaintiff’s demand); see also Bennett, 2012 Md. Cir. Ct. LEXIS 2, at *8 (“[B]y making a
pre-suit demand, [the plaintiff] has conceded the independence and disinterestedness of the Board and is not
entitled to rely on the futility exception to the demand rule.”).
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Jane E. Cornett

April 15. 2021

EagleBank
VP, Corporate Secretary
7830 Old Georgetown Road
Bethesda, MD 20814

Ms. Cornett,
Please find included in this Fed-x package the Shareholders Proposal I am submitting for the May 2021
Shareholders Meeting of EagleBank.
As previously communicated to you, I do meet the criteria set forth by the SEC and do qualify to
submit the enclosed proposal. I hold my EGBN shares in my name, Timothy D. Hamilton. Please verify
my eligibility and confirm back to me in writing that you have in fact verified my eligibility to submit
the shareholder proposal. I also intend to hold these shares through the Shareholder meeting date of
May 20, 2021. Today I have also reached out the Raymond James, the custodian of my shares, for
their confirmation.
I am also required to make myself available to discuss, via telephone, my proposal if you so desire. I
am typically available Monday through Friday 9-1. If you wish to discuss the proposal, please email me
potential dates and times that work for you at: provenallegations@gmail.com.

provenallegations@gmail.com
301-452-8644

Case 1:19-cv-06873-LGS Document 94-6 Filed 01/13/22 Page 3 of 4

Shareholder proposal:

Tim Hamilton
provenallegations@gmail.com
Immediately initiate a full and independent investigation that will report only to shareholders, into
Sr. Management/Board of Directors for:
1) Non-compliance with Sarbanes Oxley/NASDAQ listing requirements regarding ethics policy
violation waivers. Waivers are required to be timely filed for any violation of our ethics policy.
Board/Sr. Management have known for years that multiple violations and illegal activity (
ethics policy violations ) have occurred. I can find no evidence of any filed waivers. SEC
406(b)
2) Failure to disclose to Federal Investigators the details surrounding the bank sale ( and loan)
of real estate it owned to PIT, a trust set up for the benefit of former Chairman's children. This
felony is known as self-dealing. ( 1833,1835,1875 Brightseat Road Landover, look it up ). (
Bethesda Leasing, LLC/bank owned).
3) Failure to correct public statements made by former CEO claiming all Aurelius Report
allegations of wrongdoing are "100 percent false ". Failure to correct this material statement
has been misleading shareholders and investors for years.
4) Determine which members of Sr. Management/Board, have been in contact with
Investigators, and what they have and have not disclosed.
5) Review of retired executives financial packages to determine if they violated their
employment contracts, and if so, why they were paid out.
6) Provide complete disclosure of results of this investigation to all appropriate State and Federal
agencies and law enforcement.

As a result of my employment at EGBN, I have firsthand knowledge of illegal and unethical activity
that has not yet been disclosed. As an example, In August, 2020, certain information regarding this
activity was not known by one of the investigating agencies. They were surprised that the bank had
sold property it owned to PIT ( see above ), and had not been told about it by the Bank. How is this
possible? Any employee that was interviewed by this agency was required via the ethics policy to fully
cooperate with investigators.
After the Aurelius report, in December 2017, bank's attorneys questioned me about the PIT
transaction ( also about other illegal and unethical activity}, 7 days after my interview, on December
27, 2017, PIT accounts were abruptly transferred out of my portfolio by Susan Riel ( email included in
evidence package).
truth.

I believe this is ONE EXAMPLE how investigators were "put off" the trail to the
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Fellow Shareholders, we simply have not been told the truth and have spent and continue to spend
millions of dollars in legal fees, and pay large salaries ( million dollar golden parachutes) to defend
individuals who have committed illegal and unethical acts. Our board chooses to tolerate these
actions and individuals and ignore SEC and NASDAQ Regulations. We need to weed out the remaining
bad apples, come clean with investigators, and finally move on.
Provenallegations@gmail for evidence package that includes multiple additional examples of illegal
and unethical activity, supporting documentation, examples of never disclosed regulation 0
violations, etc. known to current/former employees.
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Scott Bernstein
EagleBank
VP, Associate General Counsel
EagleBank
7830 Old Georgetown Road
Bethesda, MD 20814

July 27, 2021

Dear Mr. Bernstein,
In response to your letter dated July 15, 2021 regarding my shareholder proposal, I have attached a
slightly revised version. The portion of my proposal that will be included in the Proxy Statement is less
than the 500 word limit. The additional materials will be available on the website:
provenallegations.com as allowed under SEC Staff Legal Bulletin No. 14G ( CF).
As I sort through additional information I have and that which I am receiving from former colleagues, I
may need to add to the website information.
Sincerely,
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Shareholder proposal:

June 29, 2021

Timothy D. Hamilton
957 Shares of Common Stock
Provenallegations.com
Shareholders immediately initiate a full and independent review of all investigations performed by
the Bank since the publication of Aurelius regarding illegal and unethical activity. This review will
analyze the results of all investigations, speak to all investigating agencies, and further investigate
where previous investigations fell short. Results of the investigations, and the review, will be sent to
all Regulatory agencies, all law enforcement agencies with jurisdiction, NASDAQ, and the Maryland
Bar Association. This review will require our Board1:o immediately dismiss all individuals found to
have committed illegal and unethical acts. Furthermore, this review will determine why the Board of
Directors continues to fail at meeting its fiduciary responsibility regarding complying with Sarbanes
Oxley and NASDAQ reporting requirements with regards to filing timely ethics policy violation
waivers, continuing to employ and financially reward individuals who have committed unethical and
illegal acts and those who have not fully cooperated with investigators. Additionally, the Board has
failed to correct false and misleading public statements that claimed that all Aurelius Report
allegations are "100 Percent false". Failure to correct this statement has been misleading investors for
years. The Board has also failed to enforce ethics clauses in employment agreements for both current
and past members of Sr. Management.
1) Non-compliance with Sarbanes Oxley/NASDAQ listing requirements regarding ethics policy
violation waivers. Waivers are required to be timely filed for any violation of our ethics policy.
Board/Sr. Management have known for years that dozens of violations and illegal activity (
ethics policy violations ) have occurred. I can find no evidence of any filed waivers. Sarbanes
Oxley 406(b)
2) Failure to disclose to Federal Investigators the details surrounding the bank sale ( and loan
with very questionable underwriting ) of real estate the Bank owned to PIT, a trust set up for
the benefit of former Chairman's children. The sale of property and loan were orchestrated by
Jan Williams, EVP. This felony is known as self-dealing. ( 1833,1835,1875 Brightseat Road
Landover, look it up). ( Bethesda Leasing, LLC/bank owned). Two of these units have since
been sold at a profit, which is nothing less than stealing from shareholders. See
Provenallegations.com for details of this theft.
3) Determine which members of Sr. Management/Board, have been in contact with
Investigators, and what they have and have not disclosed.
4) Review of retired executives financial packages to determine why they were paid out by our
Board of Directors after they had violated their employment agreements.
5) Review of a Susan Riel transfer of PIT accounts ahead of investigations. ( see below:
Provenallegations.com ). Obstructing any investigation is a violation of our ethics policy and
also a violation of Susan's employment agreement.
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As a result of my employment at EGBN, I have firsthand knowledge of illegal and unethical activity
that has not yet been disclosed....
Continued at: Provenallegations.com

