SETTLEMENT AND BELEASE AGRIEEMENT

This Settlemont azj_zzzi Belease Agreement (UAgreoment™) 13 muade 88 o this é::i day of
October, 2012, by, berwest, and among the following wadersigned parties:

Federal Deposit Insurance Corporation, 28 Hecsiver of Goorgian Bank {"FDIC-R™ and

Federal Trsuratos Company (Federsl™) Individually, the FDIC-R snd Federal may be
raferrad 1o horeit s “Party™ and polleclively as the "Parties”

RECITALSE

WHEREAS:

A Pror o Ssplember 25, 2009, Goorglan Bank Bank™ was a depository
stintion nreanized and existing under the Jaws of the State of Goorgia

B On September 25, 2009, the Bank was ¢losed by the Gebrgia Depariment of
Basking and Finanee and pursoant o 12 US.CL § 182110, the FDIC-R was appainted receiver,
In sooordance with 12 D80, § 1821(d) the FDIC-R as recefver Stioreeded 1o all rights, titles,
powers and privi igggg of g;;e; Bank, its shareholders, and creditors, Inclading right and tide with
respect 1o the Bank’s assels,

C. Amony the assels 10 which the FINCK as vecgiver sueceeded were any and all
claims, demands, and anses of actions against the Bagk's fnancial institution bond Tmsuret(s).

{3 On May 20, 2030, the FDIC-R submiited three proofs of loss {the “Proofs of
Lass™ 1o Pederal for s chaitns (the “Claims™ under Geotgian’s Financial Ingtinstion Bond Né.
22122894 (the “Bond™.

E. The ﬁ?ﬁl}}f{i;wg has asserted Clains zgainst Pederal under the Bond,

F. Thé Parties deerp 11 n thelr best Interegts to enter dnto this Agresment to avord the
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ROW, THEREFORE, in consideration of the promises, undertakings, payments, ad

releases stwted herein, the safficiency of which consideration is hereby acknowledged, the

undersigned Parties agree, each with the other, as follows:
SECTION LI: Paywmentio FDIC-R
A The Recitals above are incorporated herein by reloronce.
B. As an essential covenant and condition to this Agresment. Federal agrees 1o pay

to the FDIC-R the sum of Three Million Dollars {33,000,000) (the “Setilement Funds™.

L. No later than ten business days following the cxecution of a signed original, or

signed originals in counterpart, of this Agreement by the undersigned Parties to this Agreement
(the “Payment Due Date™), the Settlement Funds shall be delivered to the FDIC-R by direet wire

sransfor 1o the Federal Home Loan Bank of New York, New York Main Office, 101 Pak

Avene, New York, NY 101780599, Routing No. 0260-0973-9, Account No.[_—Jéos the

eredit to FDIC National Liguidation Account ORI Georgian Bank, Adanta, GA (FIN 10122)

Professional Liahility (37100) DIF Fund - conmtact Marfon Tarin { ] o, Douglas

...... Z ,ﬁ}j}gl |

. 1 the event that the Settlement Funds are not delivered in full 1o the FDIC-R by
the Payment Due Date, interest shall acerue on all unpaid amounts at the rate of 5% per annum
from such dete until the date of payment in full,

E. In addition, and without walving any other rights that the FDIC-R may have, in
the event that all Settlemhent Funds are not reveived by the FDIC-R on or before 30 days
fellowing the Payment Due Diate; then the FDIC-R, in its sole discretion, shall have the right.at
any Yme prior to reecipt of all Settternent Funds (including all acorued interest) o declare this
Agreement mull and void, shall have the right to estend this Apreement for any period of time
wntil it receives afl Sertlement Funds (insluding all acoried interest), and/or shall have the right
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to enforce this Agresment againgt Federal, which agrees o jurisdiction in Federal Distriet Court
in Atlanta, Georgla and Rurther agrees o pav all the FDIC-R's ressonasle attomeys’ fees
gxpended In enforcing Federal's obligation to pay the Settlement Funds or any part of them.
Any decision by the FDIC-R to extend the terms of this Agroement or to accept a portion of the
Settlement Funds shall not prejudios the FDIC-R’s rights 1o declare this Agreement null and void
at any time prior to receipt of all Settlement Funds (including all acerved interest) or to enforce
the terms of this Settlement Agreement; provided however, that in the event the FIIU-R declares
this Agreement null and void, the FDIC-R will return all amounts paid to it under this Agrecment
by Pederal. The Parties further agree to the jurisdiction of the Federal District Court in Atlanie
w resolve any other disputes related w the enforcement of the terms of thig Agreement (other
than with respect 10 the matiers addressed in Section [ € below). In the event the FDIC-R
declares the Agreemnent mull and vold, the Parties agree that all statates of limitation or timing
delenses with respect fo claims that the FDIC-R had against Federal prior o the date of the
Agreement are tolled from the date of the Agreement until fifieen (13} days afler the Agreement
it declared null and void.
SECTION Iy Releases

A Release of Federal by PR

Lffective wpon payment by Federal of the Settlement Funds, together with any accrued
interest, the FIRIC-R, for iself and its successors and assigns, hereby releases and discharges
Federal, its parents. subsidiaries, affiliates and reinsurers, and their respective emplovees,
officers, directors, agents, tepresentatives, successors and assigns, from the Claims, including but
not limited to any and all claims, demands, obligations, damages, actions and causes of action,
direct or indirect, in law or in squily. statutory or non-contractual, that the FDIC-R alleged ar
coulid have alleged against Federal in connection with the Claims, or the Proofs of Loss, or which
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the FDIC-R could have alleged againg Federal that arise from or relate (o any claims asserted by
the FINIC-R undér the Bond, Federal's adjusting of such Clabns, or otherwise arise Irom, relate

to or concern the Bond and agrees that any interest it may have under the Bond is extinguished;

seiflement agreement related therefo.

3. Release of FDIC-R by Federal,

Fiffective sinmlianeously with the release granted in Paragraph ILA. above, Federdl, for
itself and its successors and assigns, and on behalf of its parents, subsidiaries, affilivtes and
reinsurers. and their successors and assigns, hereby releases and discharges the FDIC-R and 3
emplovees, officers, direclors, agents, representatives, successors and assigns, from any and all
claims, domands, obligations, damages, actions, and causes of action, direct or indirect, in law ot
in cquity, that arise from or felate to the Proofs of Loss, the Clauns, and/or the Bond including
bt not Hmited fo any tights of subrogation, legal, equitable, or otherwise.

. ‘Waiver of Subrooation by Federal,

Federal agrees to and hereby does irrevocably waive any rights of subrogation it may
have relating to the Claims, neluding without limitation those arising from Federal's payment of
the Seitlement Funds, or involving the underlying properties, assels or claims involved in the
Claims and all fights o recovery thereof (“Rights of Recovery”™). Federal agrees that the FIIC-
R may retain, sell, ransfer, or otherwise dispose of such Rights of Recovery as it sees fit, in ity
cole discretion, and retain the procesds (if any) thereof and any such present or future refention
or disposition of such Rights of Recovery shall not serve fo modify, alter, increase, decrease, or
otherwise affect the consideration due under this Agreement or the monetary amount being peid
by Federal.
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3 Fanress Reservations From Releases,

i Notwithstanding any other provision, by this Agreement, the FDIC-R does
not release, and expressly proserves fully and w0 the same extent as if the Agreement bad not
heen exeputed, any claims or causes of action:

A against any person of enity for liability, if any, mowred as the
maker, endorser or guarantor of any promissery note or indebtedness payable or owed by them to
the FDIC-R, the Bank, other fnancial instinutions, or any other porson or eniity, ncluding
without limitation any claims scquired by the FDIC-R as successor in inferest 1o the Bank or any
person or entity uther than the Bank;

b, against any person oF entity not expressly released i this
Agreement; and

€. under of relating o any policy of insurance issued by ederal {or

any other insurer) other than the Bond, and

d. which are not expressly released in Section ILA, above,
2. Notwithstanding any othér provision, this Agreement does not walve any

claims or actions that could be brought by aty agency or instrumentality of the United States
government including, but not limited to, the Department of Justice and/or the United States
Attorney’s Office for any federal judicial district, other than the FDIC-R. In addilion, the FDIC
specifically reserves the right to seek court-ordered restitytion pursuant to the relevant provisions

%

ofthe Victim and Witness Protections Act, 18 TSl 83663, ¢l seq,. it appropriate.

3 Notwithstanding any other provisions, nothing io this Agreement shall be
consirned or interpreted as limiling. walving, releasing, of compromising the jurisdiction of the
Federal Deposit Insurancé Corporation in the exercise of ifs supervisory or regulatory authority

or to diminish s 2bility to institute administrative enforcement proceedings seeking removal,
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prahibition er any other administrative enforcement action which may arise by operation of law,
rude, or reguiation.
SECTION HI: Hepresontations and Acknowledgments

A. Ownership of the Claims. The FINC-R represents and warrants that, pursuant (o

12 U.8.0, 8182144y, the FINC-R owns and has not assigned the Claims,

B. No Additonal Actions. Federal hereby agrees that i will nof bring, file, or

otherwise pursue any claims against any party, in relation to the Bond. including any claims for
indernnity or sulsogation.

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

that the masters sot forth in this Agreement constitute the settlement and compromise of a
disputed claim, and that this Agreement is not an adimission or evidence of lability by either of
them regarding any claim nor is it infended to be, nor shall it be construed as, an interpretation of
the Bond or any other insurance polivy. This Agreement shall not be used as evidence, or in any
other manner, hefore any court or any proceeding (o create, prove, or interpret the obligations or
aslleged obligations of Federal under the Bond to any party or pon-party to this Agreement.
Fxeept as provided abave, the Parties may use thie Agreement in any other proceeding tw the
extent deemed relevant and admissible by a coust and may use this Agreement in any maaner as
may be necessary © enforee the terms of the Agreement.

D, Cooperative Drafing. The Parties 1o this Agreement have partieipated joindy in

the negotiation and preparation of this Agreement. Accordingly, the Parties agree not 1o essert
fhat any other party is the sole or principal drafter of the Agreement. The Parties also agree not
to assert that any canon of construction applicable 1o sole or principal drafters should be applied

against any other party.
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£, Exerution in Counterparts.  This Agreement may be exccuted 1n coutterparts by
one or more of the Parties mamed hercin dnd all such countérparts when so executed shall
together constitute the final Agreemeant, as if one docament had been signed by all parties hereto;
and each such counterpart, upon execution and delivery, shall be deemed a complete origioal,
binding the party or parties subscribed thereto upon the execution by all parties to this
Agreement.

F. Rinding Fifect, FEach of the undersigned persons ropresents and warranis that

they are a pariy herzio or are authorized to sign this Agreement on behalf of the respective party,
and that they have the full power and authority to bind such party to each and every provision of
this Agreement. This Agreement shall be binding upon and inwre to the benefit of the
undérsigned parties and thelr respective insurers, agents, helrs, executors, admnistraiors,
representatives, attorneys, successors and assigns.

3, No Confidentialitv. The Parties acknowledge and agree that this Agreement is a

public document that will need to be disclosed pursuant o 12 US.C. § 13215} and other
gpplicable laws and regulations.

H. Construction.  The deseriptive headings of this Agreement are for convenignces
only and shall not affect the construction or interpretation of this Agreement.

i Notices. I any Party s required o give notice to another Party under this
Agreement, such netice shall be (1) delivered personally, (i) sent by Federal Express {or anather
recopnized overright or two-day sourder) requesting next or second business day delivery, (i)
sent by facsimile, (iv) sent by United States certified or registered mail. postage prepaid, return
receipt requested, or (¥) sent by email with 2 confirmation to be sent the same day by one of the
methods enumeraied above. Any such notice shall be desmed given when (1) so delivered
sersonally, (i1} if sent by express courier, one or two business days {as the case may be)
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following delivery to the courier, (i1} on the date sent by facsimile or eomail, with vonfirmation of
fransmission, if sent during normal business hows of the recipient, or, if not, then on the next
business day, or (%) if sent by certified or registered mail, five business days after the daie of
deposit in the United States mail to the respective address of the Perty as set forth below, with
copies sent o the persons indicated below:

To the FDIC:

{fﬁﬁaﬁ@s B. iz, Bsq.

Miller & Martin PLLC

Suite 1000, Vohmteer Building

832 Georgia Avenug
Chattanooga, TN 37402-228%

(S)](5) I— STeIYI  — I

Federal Deposit Insurapce Corporation
77T Bayimeadows Way West, Room 331F
Jacksanville, Florida 32256
Atine Dious Loy, Faa,

(bX6) Ematife |

To Foderal Insurancs Company:

C. David Hailey

Mozley, Finlayson & Loggins, LLP
{Omne Premier Plaza, Suite 900

5605 Glenridge Drive, NoL.
Atlanta, GA 30342-1386

() [(:) I — e I— : |

Michae! Maillet

{Chubb & Son

NY Specialty Claims

35 Water Bt

29" Fioor

Mew York, MY 100412899

()[() —— Emait: [
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or t such other address as the recipient party has specified by prior written notice to the sending
party {or in the case of counsel, to such other readily ascertainable business address as such go
counsel may hereafter maintain)., 1 more than one method for sending notice as set forth above
is used, the earliest dotice date established as set forth above shall control.

T Choiee of Law. This Agreement shall be interpreted, construed and enferced

according to applicable federal law, or in its absence, the laws of the State of Georgla,

K. Fntire Agreement and Amendments.  This Agreenment constitutes the entire

agreement and understanding between and among the undersigoed parties concerning the matiers
Agreement shall remain in effect, This Agreement may not be amended or modified except by
another written instrument signed by the party or parties to be bound thereby, or by thewr
respoctive guthorized attorney{s) or other representative(ss,

L. Reasonable Cooperation.  The undersigned Parties agree to cooperae in good

faith to effecruate all the terms and conditions of this Agreement, including doing or causing
their agents and attorneys 1o do whatever is reasonably necessary to effectuate the signing,
delivery, execution, filing, recording, and entry, of any documents necessary to perform the
terms of this Agreement.

8. Advice of Counsel.

Bach Party hereby acknowledges that it has consulted with and obuained the advice of
counsel prior 1 executing this Agreement, and that this Agreement has been explained to that
party by his, her, or its counsel

N, Authoritv fo Settle,

.

The FOIC-R, for iself and expressly in its capacity of baving suceeeded tp all ol
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Greorgian Bank’s claims against Foderal under the Bond relating o the Claims, and Federal

sespectively, esch wartant and represent that they are the persons or entites which have

sollectively all of the interest W ey oF the matiors sef forth herein, that the Recitsls set forth
shove are matedial, wue 2pd accurate, and that they huve the full right, power, and specific
ahatity 16 enier info, execuie and consummste this Agreement.

) Beversbility.

I any provision of this Agresment or the application of any provision Berein to any
person or ciroumstance is B invelid or unenforoeable, ouly that provision shudl be affected, and
the remmainder of this Agresment (and the ag;gz?ié@ﬁ.i}ﬁ of such provision ¥ gther persons or
ciroumstances) shall remain in fll force and effol.

N WITNESS WHEREOF, the paities lierso bave caused this Agresment 1o be executed

B cich of them or thelr duly anthorized represematives on the dates hereinafter subsoribed.

FEDFERAL DEPOSIT BNSURANCE
CORPORATION, a5 Regeiver of Geargian Bank

Date: (L Afoben _2 %} ,2012 By

157

Tlitle s SewEag Sbrney, FALE
Pring Name: z}@gﬁ«g&@gf B, Lavg

FEDERAL INSURANCE COMPANY

_________________ (b)(6)
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