SETTLEMENT AND RELEASE AGREEMENT

This Settlement and Release Agreement (“Agrecment”) is made as of this _th day of
April, 2012, by, between, and among the following undersigned parties: the Federal Deposit
Insurance Corporation as Receiver of First Priority Bank (“FDIC-R”}, the {ormer officers and
directors of First Priority Bank, including but not limited to Peler M, Brown, Michael 1. Fuller,
George W, Najimy, Stephen Putnam, Brian Sullivan, Thomas R. Testwuide, Sr., John L.
Wickman, and Alan Zirkelbach {collectively the “Settling Defendants”}, and St Paul Mercury
Insurance Co. “Travelers™). The FDIC-R, ihe Settling Defendants, and Travelers may be

referred to herein individually as ¢ “Party” and collectively as the “Parties.”

RECITALS

This Agreement is antered into in reference to the Tollowing:

I Prior to August 1, 2008, First Priority Bank (the “Bank’) was an FDIC-insured
buank organized and existing under the laws of the State of Florida,

2. On or about August 1, 2008, the Florida Office of Pinancial Regulation cloged the
Bank and the ¥DIC-R was appointed receiver pursuant to 12 US.C. § 1821{c).  In acoordance
with 12 U.8.C, § 1821{d), the FDIC-R, as receiver, succeeded o all rights, tities, powers and
privileges of the Bank, including those with respect to its assets. Among the assels fo which the
FDICR succeeded were any and all of the Bank’s claims, demands, and causes of actions
against s Tormer directors, officers and emplovees arising from the performance,
nonperformance and/or manner of performance of their respective fonetions, duties and acts as
directors, officers and/or emiployees of the Bank,

3. The FDIC-R assorted claims against the Seitling Z}e'féﬁ,danis arising from the
performance, nonperformance andfor menner of performence of their respective functions,

duties and acts a8 directors, officers apd/or employees of the Rank.

(b)(4)

4, Travelers issued SelectOne for Community Banks Policy No. {ihe

i
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“Poliey”) to the Bapk that expired November 5, 2008, The Seitling Defendants sought coverage
under the Policy in response to claims asseried by the FDIC-R. Travelers reserved its rights to
deny coverage nnder the Policy for claims asserted by the FDIC-R against the Settling
Defondants,

5. The Parties deem it in their best inferests (o entor into this Agreement to avqid the_

uncertainty, trouble, and expense of litigation.

NOW, THEREFORE, in consideration of the promises, undertakings, payments, and
releases stated herein, the sufficiency and receipt of which consideration I heveby

acknowledged, the Parties agree as follows:

Section I: Pavment to ¥FDIC-R

A,
Settling Defendants, on behalf of the Settling Defendants, shall pay to the FDIC-R the sum of
ONE MILLION, SEVEN HUNDRED AND FIFTY THOUSAND DOLLARS (31,750,000.00}

As an essential covenant and condition to tis Agreement, Travelers, and/or the

{the “Settlement Funds™ by way of wite transfer to the Federal Home Loan Bank of NY, Routing

Rowing Mef

Accotit N for the credit to “FDIC National Liquidation

Account OBI First Priority Bank, Bradenton, FL (FIN 10019} Professional Liability (37100}
DIF Fund— contac Steven Smith 972-761-2474.” Pavment shall be made In accordance with the
instructions received from the FDIC-R.

B. Within thirty daye following the execution of an original, or otiginals in
gotnterpart, of this Agreement by each of the undersigned Parties to this Agreement (“the due
date™y, the Settlement Funds shall be delivered to the FDIC-R by divect wire transfer as described
in Paragraph A, above, In the event that the Seitlement Funds are not delivered ¢o the FDIC-R by
the due date, interest shall accrue on all unpald amounts at the rate of 6% per annum from the dus
date until the date of payment, unless the failure to make timely paylﬁzezzt wag due to the FDIC-R’s

failure to provide payment instiuctions.




C. If the Settlement Punds are not received by May 25, 2012, this Agreement shall
be desmed mull and void, having no legal validity or binding affect whatsocver upon the Parties,
unless the failure fo make timely payment was doe to the FDIC-R’s failure fo provide payment

nstrustions,

Beetion H: Releases

Effective upon payment of the Settfement Funds pursvant to Section 1 above, and except
as provided in Section ILG. bolow, the FDIC-R, for itself and #is ernployees, officers, diroctoss,
attorneys, representatives, agents, successors sid assigns, hereby rcleases and discharges cach of
the Settling Defendants from any and all claims, demands, obligations, damages, actions, and
causes of action, direct or mdirest, In law or in equity, known or unknown, belonging to the
FDIC-R, that arise from or refate o, {1) the performance, nonpetformance, or manner of
performance of the former employees’, officers’, and/or directors’ respective funetions, duties
and actions as employees, officers andfor directors of the Bank and/or (2) the fact that any
Settling Defendant s or was an officer, director or employee of the Baok, For purposes of
clarification and certainty, this release is applicable to, and includes each of the Settling
Defendants, as well as cach and every of their respective heirs, excowtors, adninistrators,
reprosentatives, successors and assigns.

B. Release of ¥DIC-R by the Setiling Defendants,

Effective simultaneously with the release granted in Paragraph A of this Section 1, the
Setiling Defendants, on behalf of themselves individually, and their respective heirs, executors,
administrators, agents, representatives, succescors and assigns, hereby release and discharge the
FDIC-R, and #ts em;éioyr:es, officers, directors, altorneys, agents, representatives, successors and
assigns, from any and all claims, demands, obligations, damages, actions, and causes of action,

direct or indirect, in law or in equity, that arise from or relate 1o, the Bank or to the performance,
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nonperformance, or manmner of pct‘frsrmancehf the Setthing Defendants’” respective functions,
duties and actions as officers and/or directors of the Bank or that arise from or relate to the

Policy.

Effective simultaneously with the releases granted in Paragraphs A and B of this Section
I, the FDIC-R, for itself sand ity successors and assigns, hereby releases and discharges
Travelets, its parenis, subsidiaries, affillates and reinsurers, and their fespective employees,
officers, dircotots, attorneys, agente, representatives, successors and assigns, from any and all
claims, demands, obligations, damages, actions and canses of action, direct or indirect, i law or
in equity, that arise from or relate to the Policy. The FDIC-R agrees that any interest i raay have
under the Policy is extinguished.

p&

Effective simultanesusly with the releases granted in Parageaphs A and B of this Section
11, the Seitling Defendants, on behalf of themselves individually, and their respective heirs,
excoutors, administrators, agents, represontatives, successors and agsigns, hereby release and
discharge Travelers, its parents, subsidiaries, affiliates and reinsurers, and theit respective
employees, officers, directors, attorneys, agents, representatives, successors and assigns, from
arry and all claims, demands, obligations, damages, actions and causes of action, in law or in
equity, that are based upon the claims belonging o the FDIC-R that are released by the FDIC-R
pursuant fo this Agreement, including but not limited to any contractial or extra contractual
claims based upon the handling, defense, or resolution of the elaims released by the FDICR.
Furthermore, this release shall not affect Travelers” obligations with respect to Defense Costs {as
that term is defined in the Policy) incurred by the Seitling Defendants through counsel consented

to by Travelers in response to the FDIC-R’s released claims.

Effective simulianconsly with the releases granted in Paragraph C and D of this Section

I¥, Travelers, for itself and its successors and assigns, and on behalf of its parents, subsidiaries,
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affiliates and reinsurers, and thelr successors and assigns, hercby releases and discharges the
FDIC-R, and i3 omployees, officers, directors, atforneys, agents, allorneys, representatives,
successors and asgigns, from any and all claims, demands, obligations, damages, actions, and
causes of action, direct or indirect, in law of in equity, that arise from or refate fo the Policy.

¥, settime Defendants by Travelers

Effective simultaneously with the releases granted in Paragraph C, D and B of thig

Section I, Travelers, for Hsclf aud s successors and assigus, and on behalf of itz parents,
subsidiarics, affiliates, and reinsurers, and thelr successors and assipns, bereby relonses and
discharges sach of the Seitling Defendants, and their respective heirs, exceutors, administeators,
agents, atlorneys, representatives, successors and assigas, from any and all claims, demands,
obligations, damages, actions, and canses of action, direct or Indirect, in law or in equity, that
arise from or refale o the claims released by the BDIC-R pursuant (o this Agreement including
but not Himited to any contractual or exira contractual claims based upon the handting, defense, or

resolution of the claims released by the FDIC-R.

i Notwithstanding any other provision, contained in this Agreement, the FDIG-R
does not release, and expressly presecves fully and to the same extent as if the Agreement had not
been execuled, any claims or causes of action:

a. against the Settling Defendants or any other person or entity for Hability, il
any, incurred as the maker, endorser or guaranior of any promissory note or other evidence of
indebtedness payable or owed by them or any of them to the FDIC-R, the Bank, other financisl
institutions, or any other person or entity, ncluding without limitation any claims acquired by
Federal Deposit Insurance Corporation in ity corporate capacity (“FDIC-C”) ot as successor in
inferest to the Bank or any porson or entity other than Baak;

b. against m;zy person or entity not expressly reieésed in this Agreement; and

¢. which are not expressly released in Paragraphs A and € of this Section I

2, Notwithstanding any other provigion, nothing in this Agreement shall be

3
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construed or interpreted as Himiting, waiving, releasing or compromising the jurisdiction
and suthority of the FIJIC-C in the exercise of itz supervisory or regulatory autherity or o
diminish its ability to institute administrative enforcement procecdings seeking removal,
prohibition or any other administrative enforcement action which may arise by operation
of law, rule or regulation.

3 Notwithstanding any other provision hereof, this Agreement does not purport
to waive, or infend to waive, any claims which could be brought by the United States
through ¢ither the Department of Justice, the United States Attorney’s Office for the
Middie District of Flotida or any other foderal jndicial disteict, In addition, this
Agreement ﬁoés not purport to walyve, or intend to wajve, the right of the United States to
seck cowt ordered restitution pursuant to the relovant provisions of the Vietim and
Witness Protection Act, 18 US.C. § 3663, ef, seq., if appropriate,

4. The FDIC-R represents and warrants that as of the date of this Agroement, it
has not transferred any clabm, cause of action or other right that would be released
hereunder if such claim, cause of action or right had not been previcusly transferred by
the FDIC-R pricr to the date of this Agreement, and 1o that end the Partics agree that the
release by the FDIC.R set forth in Paragraph A of Seetion I is 2 full and complete

release of all such claims, causes of action and rights,

Section IH: Waiver of Divideads

To the extent, if any, that Settling Defendants are or were depositors, creditors and/or
sharcholders of the Bank and by virtue thereof are or may have been entitled to a dividend,
payment, or other pro-mata distribution upon resclution of the receivership of the Bank, they
hereby knowingly assign to the FDIC-R any and all rights, titles and Inforest in and fo any and all

such dividends, payments or other pro rata distributions,




Section I'V: Ropresentations and Acknowledgements

No Admission of Liabilify. Fach of the Parties acknowledge and agree that the

matters sot Torth in this Agreement constifute the settlement and compromise of disputed claims,

A,

and that this Agreement is not an admission or evidence of Hability or of coverage by any of
thom regarding any olaim,

arts, This Ageement may be executed in counterparis

by ane or more of the Parfics named herein and all such counferparts when so exeeuted shall
together constitute the final Agreament, as if one document had been signed by all Parties hereto;
and each such counterpart, upen execution and delivery, shall be deemed a complete original,
binding the Party or Partics subscribed thercto upon the exccution by all Parties fo this
Agreement.

C. . Fach of the ondersigned persons represents and warrants that

they are a Party hereto or are authorized to sign this Agreement on behalf of the respective Party
for which they are signing, and that they have the full power and guthosity to bind such Paity to
cach and every provision of this Agreoment. This Agreemont shall be binding upon and lnwre to
the benefit of the undersigned Parlies and their respective helrs, executors, administrators,
representatives, successors and assigns.

D, Reasonable Cooperation, The undersipned parties agree to coopetate in good
Faith to effectuate all the torms and conditions of this Agreernent,

E’

ay. This Agresment shall be interpreted, construed and enforced
according to applceable federal law, or In its absence, the laws of the State of Florida.

E reement and Amendments. This Agreement constitutes the entire

agreement and understanding between and among the undersigned Partics concerning the matters
set forth herein. This Agroement may not be amended or modified except by another written
instrument signed by the Party or Parties to be bound thereby, or by their regpective anthorized

attorney(s) or other represeniative(s).
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G. Advice of Connsel. Fach party hereby acknowledges that it has consulted with
and obtained the advice of counsel prior fo executing this Agreement, and thatl this Agreement
has been explained to that Party by hig or her counsel,

H. . In the cvent that any Party brings snit to enforee

the terms of this Agreement, or based on the alleged breach of the terms hereof, the Parties agres
to exclusive vanue in the Uniled States District Couwrt for the Middle District of Florida, Tampa
hivision, or in the event that the said federal court does not have jurisdiction, the Circui‘i Cort
in and for Hillsborough County, Florida. In such evont, the provailing Patty or Parties shall be
entitled to recover all cosis incurred from the non-prevailing party or parties, including
reasonable attorneys’ fees. This Agreement shall not be construed more strictly against ong
Party than another by virtue of the fact that it, or any part of i, may have been prepared by
sounse! Jor one of the Pasties, it being recognized that this Agreement is the result of aim’s
length negotiations among the Parties, |

L Severability, If any portion or portions of this Agreement sre determined 1o he
in confliot with any federal, state, or local law or are otherwise held unenforceable 1n accord
with their terms, all remaining provisions of this Agreement shall otherwise remain 1 full force
and effect and be construed as if such invalid portion or portions had not been included herein,

L e, Time is of the essence in this Agreement, including

specifically, payment of the Settlement Funds to the FDIC-R on or before the due date.

SIGNATURE PAGES TO FOLLOW
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IN WITNESS WHEREOQF, the Parties hercto have caused this Agreement to be exceuted
‘by each of them or their duly autherized representgtives on {he dafes herefnafier subscribed,

T INSURANCE CORPORATION,
TIRST PRIORITY BANK

Date: ¥ ST 1e

inte: .

Peter M. Brown
Diate:

‘ Michael §, Fpller

Dinte: .

George W, Najmy
Date:

Stephen Putnam
Date:

Brian Suilivan
Date:

Thomas R, Testwuide, Se.
Date:

Iohn B, Wickmen
Date:

Alan Zitkelbach
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Dt

Daie:

()]

Date:
Date:
Date:
- Date:
Drute:

Diate:

IENESS WHEREOF, the Parties hereto have caused this Agreemaent to be excented
or their duly authotized representatives on the dates hereinafter subscribed.

FEDERAL DEPOSIT INSURANCE CORPORATION,
as RECEIVER OF FIRST PRIORITY BANK

By
TITLE:
PRINT NAMP:

ST. PAUL MERCURY INSURANCE COMPANY

Michael J. Fuller

George W. Najmy

Stephen Poinam

Brian Sullivan

Thomas K. Testwuide, St.

Albgr Zirkelbach
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[N WITNESS WHEREOQF, the Parties hereto have caused this Agreement 1o be executed

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

FEDERAL DEPOSIT INSURANCE CORPORATION,
as RECEIVER OF FIRST PRIGRITY BANK

[Jate: BY:
TITLE:
PRINT NAME;

ST. PAUL MERCURY INSURANCE COMPANY

Diate: BY:
TITLE:
PRINT NAME;

George W. Najmy
Dute:

Stepben Putnam
Date:

Brign Sulliven
Biate:

Thomas R. Testwuide, Sr,
Date:

Jobn E. Wickman
Daie:

Alan Zirkelbach
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N WITNESS WHEREQF, the Parties hereto have caused this Agreement to be exscuted

by each of them or their duly authorized representatives on the dates hereinafter subscribed.

Date:

Date:

Diate:

Date:

Diate:

Dute:

FEDERAL DEPOSIT INSURANCE CORFORATION,
as RECEIVER OF FIRST PRIORITY BANK

BY:
TITLE:
PRINT NAME:

ST. PAUL MERCURY INSURANCE COMPANY

BY:
TITLE:
PRINT NAME:

Peter M. Brown

Michael

Stephen Puinam

Brian Suliivan

Thomas R. Testwuide, Sr.

John E. Wickman

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

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

Date:

Taate:

Daie:

Date:

Date:

FEDERAL DEPOSIT INSURANCE CORPORATION,
as RECEIVER OF FIRST PRIORITY BANK

BY:
TITLE:
PRINTNAME:

ST. PAUL MERCURY INSURANCE COMPANY

BY:
TITLE:
PRINT NAME:

Peter M, Brown

Michazel J. Fuller

George W, Ngi

Stephei™u

Brian Sullivan

Thomas R. Testwuide, St

John B, Wickman

Alan Zirkelbach




IN WITNESS WHEREOFT, the Parties hereto have caused this Agreement to be executed

by each of them or their duly authorized representatives on the dates hereinafter subscribed.

FEDERAL DEPOSIT INSURANCE CORPORATION,
as RECEIVER OF FIRST PRIORITY BANK

Dater BY;
TITLE:
PRINT NAME:

ST. PAUL MERCURY INSURANCE COMPANY

Piate: BY:
TITLE:
PRINT NAME:
Date:

Peter M. Brown

Michael I, Fuller

Ceorge W, Najmy

Blate

Thomas R. Testwiside, Sr.
Daate: _

John B, Wickman
Date:

Alan Zirkelbach
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N WITNESS WHEREQF, the Parties hereto have caused this Agreement to be executed

by each of them or their dul} authorized z‘epresenta&m on the dates hereinafter subscribed.

FEI%ZRAL })EP{}SIT INSURANCE CORPOR&TIO“Q,_

as RECEIVER OF FIRST PRIQRITY BANK

Date: BY:
: TITLE:
PRINT NM

ST. PAUL MERCURY INSURANCE COMPANY

. Date: . By
TI'Z'LE_:
PRINT NAME:
Drate: _
- Peter M. Brown
Date:
Michael I. Fuller
Date:
o George W, Najmy
Date: _
Sizphen Putnam
Date

Frian Sulliv

Dete: ggu £ JO, 2070, -
: Thomas R. 1estwuide, Sr.
Date: |
| John I Wickman

Date:

Alan Zirkelbach




IN WITNESS WHEREQF, the Parlies hereto have caused this Agrsement fo he exeouted

by each of them or their duly authorized representatives on the dales hereinaftor subseribed.

Date:

Date:

Date:

Dite:

Bate:

Date:

Date;

Date:

Piate:

Date:

FEDERAL DEPOSIT INSURANCE CORPORATION,
as RECEIVER OF FIRST PRIDRITY BANK

BY:

TITLE:
PRINTNAME:

ST, PAUL MERCURY INSURANCE COMPANY

BY:
TITLE:
PRINT NAMI:

Petar M. Brown

Michael J. Fuller

George W. Najimy

Stephen Putnam

Briaa Sullivan

Alan Zirkelbach




IN WITNESS WHEREOF, the Partics hereto have osused this Agreement to be executed

by each of them or their duly aufhorlzed representatives on the dates hereinafter subscribed.

FEDERAL DEPOSIT INSURANCE CORPORATION,
as RECEIVER OF FIRST PRIORITY BANK

Piate BY:
TITLE;
PRINT NAME:

ST. PAUL MERCURY INSURANCE COMPANY

Daw: BY:

FrlLL:

PRINT HAME:
Daic:

Pater M. Brown
Date:

Michaet J, Fuller
Date;

George W, Najmy
Date;

Stephen Putnam
Daie:

Brian Sullivan

I3ate:
Thomsas R. Testwuide, Sr,
{3ate:
(bY6) S Johnld ickman
Date jm """"" e
¥ afi Liftkeibach




