This Agrsement is made 45 of the 28" day of June, 2011, by, between, and among the
following undersigned partics: The Federal Deposit Inswsnce Corposstion a3 Recsiver of
YVingyard Bank, NA, OFDIC-R™, Bradley D, Sharp, not individually, but solely a5 Liquidahing
Trusiee of the Liguidating Trusl of Vineverd National Bancorp (the “Liquidating Trusles™),
Nomnan A, Morales {("Morales™), James G LeSiewr, HI {“LeBiewr™) Frank S Abvarez
{“alvares™), Charles L. Keagle (MKeagle™), Joel H. Ravie FRavie”), Deavid A, Buxbaum
“Buxbaum™), Rebin D, Quincey Quincey™), Michasl D. Cain {("Cain™, Gordon Fong
{(“Fong”), Lucilio M. Couwe “Couto™, Phillip R Jobnson (P lohnson™), Richard 5. Hagao
“Hagan™, Sean W, lohnson (Y5, lohmson™y David M. Johnson (D Johnson™), and St Paul
Mercury Insurance Company (S5 Paul”} For the purposes of clarity, each individual person or
entity Hsted above may be referred to herein a3 2 “Party.” and ol individual persons and entities
1o this Agreement may coliectively be refarred 10 a8 the “Parties”

WHEREAS, prior to July 17, 2009, Vineyard Bank, NA. (the "Bank™) was g federally
chartered bank operating in the State of California. The Bank was a wholly-owned subsidiary of
Vinevard Nationa! Bancorp (“Bancorp™), 2 publicly fraded company incorporated ander the laws
of the Btate of Califomiy; '

WHEREAS, on July 17, 2009, the Office of the Comptrolier of Currency closed the
Bank and the FDMC-R was appointed recelver, porsuant 10 12 UB.C. § 1821(¢) In asordanue
with 12 USRS § 1821{c), the FDU-R, a5 receiver, sucoseded fo alf rights, nitles, powers and
privileges of the Bank, including with respect 1o Bs assels. Among the 358815 10 which the FIHL-
B suzoeeded were any and all elaims, demands, and causes of action agsinst the Bank’s former
divectors, officers and employers arising from the performance, nonperformance and/or manner
of performince of thelr rospective funetions, duties and acis a8 the Bank’s officers andfor
direcines;

WHEREAS on July 21, 2002, Bancorp filed a veluntary pelition In lquidate its 235018
pursuant o chapter 11 of Title H of the United States Code in the United Siates Bankropicy
Court, Uentral Distriar of California {the “Bankruptoy Court™), Case Ko, 022640 LRN {the
“Hankruploy™y

WHEREAS, on Qerober 22, 2005, the Baskrupicy Court entered the "Commities
Standding Order,” granting the Official Commites of Unsecured Creditors of Vineyard Nationa!
Bancorp {the “Commitice™ “authority and standing o Investigate, bring, mainiain and setile to
the Fallest extent, without farfher Grder of the Courd, any and all claims, causes of actions, rights,
ohlizations, offsets, cetoffs, and obiections ... as a derivative action on behaif of the Debtor
andior the Debior's estate, for the benefit of the Deblor’s creditors, sharcholders and other parties
m intorest”

WHEREAS, on Decembey 22, 2000, the Committee Initiated an adversary sction inthe
Bankrupicy against Morales, LeSieur, Alvarez, Keagle, Bavitz, Buxbaum, Quincey, and Can
{the “Adversary Dofondants™) (he "Lawsuilt™), Subssguently 8 Plan of Liquidation was enterad



in the Bankrupicy Court providing that *{1jhe Liguidating Trustee shall also be deemed the
sucuessor to, assignee of and transferes of the Committee under the Committee Standing Order
granting and vesting the Committee with authority and standing to investigale, bring, mainiain
and settle to the fullest extent the D&O [Director and Officer] Claims.” On August 26, 20185,
Bradiey [, Sharp was sppointed Liguidsting Trustee and he became successor to the
Commitiee’s claims against the Adversary Defendants. On December 20, 2010, the Bankrupicy
Coutt entered an Order, pursuant to z joint stipulation by counsel for the Liquidating Trustee and
for Cain, dismissing Cain from the Lawsuit. As a result, Cain is oot ap Adversary Defendant for
purposes of this Agreement;

WHEREAR, on December 23, 2009, the FIMC-R sent & letter notifying Morales,
LeSieur, Alvargz, Kengle, Ravitz, Buxbaum, Caln, Pong, Coute, P. Johnson, Hagan, &, Iohnson,
and D, Johnson (vollectively, the “FIHC-R Target Individuals™) that it was, among other things,
wnvestigating possible claims against them for any and all claims, demands, and causes of sction
arising from the performance, nonperformance and/or manner of performance of their respective
functions, duties and acts on behalf of the Bank, its creditors and shareholders {the "FDIC-R
Claims”™),

WHEREAS, by letiers dated December 30, 2008 and June 29, 2009 from Hancorp Chief

(b))  Executive Qf_ﬁca:_zn{L&aakﬁmid@Ew St. Paul and others, Bancorp and the Bask

(b)d) -

(b)4).

purported to provide notice of various circumstances under ScleciOne for Community Banks
Policy Nof= ] issued by 5t. Paul to Bancorp and the Bank (the “St. Paul Poticy”™). Inor
around Januvary 19, 2610, the Office of the Compiroller of the Currency (“OCC™) issued 2
subpoena to testify and produce documents to Morales. And, by letier dated Pebruary 24, 2010
to Morales, the OCC alleged varivus wrongdoing against Morales and invited ¢ response to the
allegations from Morales (the Lawsuit, the FDIC-R Claims and the malters referred to in this
paragraph are collactively referred to 43 the “Clalms™),

WHEREAS, 51, Paul issued the St Pagl Policy to Bancorp, and to the Bank as a named
insured, covering, among cther things, certain specified claims against the officers and directors
of Bancorp end the Bank, The 8t Paul Policy was Banoorp’s and the Bank’s primary Director
and Officer Hability insurance coverage for the period from December 31, 2007 through
December 31, 2008, with a 315,000,000 policy vear Hmit of Hability; and it was Bancorp’s and
the Bank’s primury Divector and Officer lability insurance coverage for the period from
December 31, 2008 through December 31, 2009, with a $5,000,000 policy year Himit of liabiiny:

WHERFEAS, National Union Firg Insurance Company of Pittsburgh, Fa. ("National

Union™) issued 10 Vingvard Mational Bancorp an Excess Insurance Policy, Paolicy N&— ....... (b)(4)
for the original Policy Period December 31, 2007 to December 31, 2008, which Policy

eriod was extended by endorsement to December 31, 2009 ("National Union Poliey™). The

National Union Policy has an aggregate Limit of Liability of $5,000,000 excess of {i}

$15,000,000 in Total Underlying Limits for all Claims first made on or after December 31, 2067

and prior 1o December 31, 2008 and (i) $5,000,000 v Tota) Underiving Limits for sl Claims

first made on or afler December 31, 2008;




WHEREAS, Lexinglon insurance Company (“Lexington”) issued to Vineyaré Bank and
Vineyard National Bancorp an Excess Directors and Officers Insurance and Company
(b)(4)  Reimbursement Policy, Policy No [———] for the policy period August 22, 2008 10
i December 31, 2008 {“Lexington Policy”). The Lexington Policy has an aggregate limitof
liability of $5,000,000 excess of $20,000,008 m underlying limils;

WHEREAS, XL Specialty Insurance Company (“XL") issued Poliey No.[___ — .. (b)(4)
(b)4).. - o — Bancorp, and to the Bank as & named insured, covering, among other things, spesified
claims against the officers and divectors of Bancorp and the Bask. XL Poliey Mo [ —— . {b)(4)
(b)(4) was second excess to the 54 Paul Policy and the National Union Policy for the period "

December 31, 2008 through December 31, 2000, X1 is not a party (o this Agreement or in any
way a beneficiory of this Agreement or any provisions hereln,

WHEREAS, the FDIC.R, Liguidating Trustee, St. Paul, National Union, XL, the
Adversary Defendants and FIZIC-R Target Individuals engaged in 2 mediation process before the
Honorable Layn Philbips (Ret), including exchange of documents, multiple briefings and
submissions, and four separate days of mediation. As part of the mediation, the Parties {bui not
XL}, reachied an agreement for resolution of the Claims as st forth herein,

NOW, THEREFORE, the FDIC-R, Liguidating Trustee, St. Paul, the Adversary
Defendants and FDIC-R Target individuals, in considerstion of the promises. covemants,
agreements, paymenis and releases zndior covenanis not (o execute described herein, and for
other goad and valuable consideration, acknowledged by each of them to be satisfactory and
adequate, and intending o be legally hound, do hereby mutually agree as follows:

Section 1: Bankrupiey Court Approvsl

A condition precedent to the rights and obligations set forth in this Agreement is the
Liguidating Trusiee presenting this Agreement the wrms set forth herein o the Bankruptey Court
pursuant o Baokruptey Rule 9019, The parties to this Agreement acknowledge that the
Liguidating Trustee has been given express suthority by the Bankraptey Court to “settle fo the
fullest extent, without further Order of the Cowrt” this malier, but agree that in shundance of
caution that o Bankroptey Rule 9819 motion will be filed with the Bankruptey Cowt as soon as
practicable, but in no event iater than 10 calendar days after full execution of this Agreement.

Section 2: Joint Payment to FDIC-R and Liguidating Trustee

A, As an essential covenant and condition to this Agreement, within thirty {30} days
after the later of (i) the date of entry of an Order by the Bankrupwey Court, pursuant 0
Bankruptcy Ruie 9019, approving the terms of the Licuidating Trustee’s settfement as set farth
herein, (i} entry of an Qrder by the Bankroprey Count affirming the Liguidating Trustee’s sole
discretion and authority o enter inlo this Agreement without further order of court, or {Hi} the
expiration of any applicable appeal period if an objection to the 9019 motion is filed and
overruled: St Paul shall pay to the FDIC-R and Liguidating Trusiee, jointly, the sum of
§5,692 826,31 by way of wire wanssler to the Stah] Cowen Crowley Addis, LLC Chent Trust
Account. Afier receipt of payment, funds will be disbursed to the Liquidating Trustes and to the
FDIC-R as set forth in the Allecation Agreecment between those parties. The wiring instruetions

Lod



are as Wllows: The Private Hank and Trost Company, Routing I Faseount Mo,
Account Mame "Stald Cowen Crowley Addls, LLE  Said payment shall: (1) fully
gxhaust the St Paul Policy for the porlad December 31, 2008 through December 31, 2009, and
{2} constitme Rl sezolution of sny and af oblipations of St Paol under the 51, Paul Policy a3 st
fortly herein, moluding without Hmitation any and ol obligations for the period December 31,
2007 through Decomber 3, 2088

H. As an essential covenart and condition to this Agreement, within thirty {38} days
afier the lmter of () the date of entry of ap Order by the Bankrupy Court, pursuant ©
Bankruptey Rule 9018, approving the ferms of the Licuidating Trustee’s settlersent as set forth
harein, {H) entry of an Order by the Bankruptey Cowrt affirming the Liquidating Trusiee’s sole
diseretion and authority o enter into thiz Agreament without Rerther prder of court, or (hif) the
explrstion of any apphoable appes] peviod I an objection o the 2019 motion s filed and
ovepruled: the Adversary Defendangs and the FOIC-R Targer Individosis shall cause National
Ugion to pay to the FDIC-R and Liquidating Trustee, jointly, the sum of $5,008,000 by way of
check to the Stahi Cowen Crowley Addis, LLC Client Trust Account. After receipt of payment,
funds will be disbursed to the Liquidating Trustee and io the FDUCR s sot forth In the
Alipeation Agresment between those parties, The check shall be made payebie o "8iahi Cowen
Crovley Addis, LLCY The check shall be sent to Siall Cowen Urowley Addis, LLC, 55 West
Monroe Street, Suite 1200, Chicage, Hlinols 60603, agention[ ] | The payment

deseribed in Section 2B shalll (1) exhaust the National Usion Policy and (2} constitnte full
resodution of any and all ebligations of Nationsl Unien under the National Union Polioy,
Codestively the peyments refermed to in Buction 24 and 2B are reforred fooas the YBettlomeny
Funds,” either B Paul or Nationsd Union Gl 1o meke i pavment 25 spesified in Bection 24
or 28 above, then this Agreement shall be null and vold. 11 oue, but not both, of St Paul or
dationa! Union maekes B3 pavment and the other does not, then the funds paid shall be returmed
a8 soon a8 practicable unless otherwise agreed o in writing by the funding insurer, the FDICWK,
the Liguidating Trustes, the Adversary Defendants, and the FDIC-R Target Individuals,

Sertion 3 Agreewseni by Liguidating Trustee {o Use Best Efforin

The Liguidating Trusioe sgress fo use his best effors to oblain a relesse of 51 Panl,
National Unjon, Lexington, the Adversary Defendants and the FDIC-R Target Individugls from
XL in comeotion with any resolution reached with X1, whether by settiemend or otherwise,
Ssction 4; Relesses By and Betwern ithe FUIOE and the FEIO-E Tarset Individaals

A Releace of PIIC.R Tarpet Individuals by the FDIC R

Effective upon payment of the Settfement Funds specified in Section 2 above, the FDIC-
R, for hself and 2s spents sucoessors and assigns, bereby releases and discharges each of the
FIMC-R Target Individuals, slong with any and all other officers and directors of the Bank and
their attorneys and all Insureds, as defined in the 84 Paul Polioy {colisstively, "FDIC-E Released
Individuals™y, From any and gl claims, demands, obligations, demages, actions, and vauses of
getion, diract or isdirest, in law or In pguity, known gr unknown, belonging t the FIHO-R, that
arise from or relate fo {13 the performance, nonperformance and/or manner of performance of the
FINC-R Released Individusly’ respective functions, dutics and stlions st the Bank andfor

___________________ (b)(4)



Bancorp, {2) the fact that sny FIHC-R Released Individual is or was an officer, diredier,
emploves, atlorney, agent or representative of the Bank, and/or {3} the Insureds, as defingd inthe
8t Paul Policy, in thelr capacities s Insureds. For the purposes of clarity and certainty, this
release 15 applicable 1o, and mcludes each of the FIOUC-R Relessed Individusis themseives as
well as each and every of their respective belrs, executors, administralors, representatives,
suscessors and assigns,

B Express Reservation of Righis of Boad Carvlers

Notwithstanding any other provision, nothing in this Agreement shall release or prejudice
she rights of any fidelity bond carrier, or underwriter of any financial {nstitution bond, fidelity
bond, or banker's Blanket bond (collgasively “Underaaiter™ on which the Bank s an nswred, 1
bring any olaims by way of subrogation to the claims of the FDIC-R. NMothing berein shall be
consrued 1o admiy the sxistence of, or 10 establish, any claim or cause of sciion on the part of
any bond carrier or Underwriter by way of subrogation to clums of the FING, that would not
exist had this Agreement not been executed.

Holopse of FRIC.H by

the FOIC-R Tarset Tndividusl

Effective simullancousty with the release granted in Section 44 above, the FDICR
Target Individuals, on behalf of themselves Individually, and their respective hols, exeoutors,
administrators, agents, representatives, successnts and asslgns, hereby release and discharge the
FISHC-R and Bs emplovess, officers, diseciors, sttorneys, sgems, representatives, successors and
assigns, from any and all clalms, demands, ohlipations, damages, actions, and causes of action,
diveet or indirect, in law or in equity, that arise from or relate 1o, the Bank or the performance,
nonperformance, or manner of poformance of the FDIC-R Targel Individuals’ respective
funotions, duties and sotions as officers andfer direciors of the Hank that relale o the B2 Paul
Policy, the Mational Union Policy, or the Lexingion Policy,

Section 5: Covenant Not To Execute by the Liguildating Trastee, and Helease of the
Laguidating Trastee by the Adversary Defendants and Asslgnment of Clalms

A Cavenant Nat Tn Hascute 3
Tareet Individusls by the Lins

f1 is expressly undersiood by snd betwesn the Liguidating Trustee dnd the Adversary
Ueferdanis that nothing in this Agreement shall sorve in any way as a release, compromise,
agreement, or settlement of any kind of the claims the Liquidating Trustee Is asserting against the
Adversary Defendants in the Lowsuil, §t is also expressly undorstond and stated herein that
nothing in this Agreement in any way indicates the selicliation, assistance or active participation
inany way of the Adversary Defendants or FDIC-R Target Individuals In the Lawsult other than
in an adverse manner o the Licuidatiog Trusice. Subject to and conditioned upon these
srdersiandings, effective upon and In exchange Qo {1} payvment of the Settlement Funds specified
in Section 2 shove and (i) contemporaneously with the Adversary Defondants granting ihe
Ligmidating Trustee an Asskgnment of Rights as described in Section 5B below, the Lipudduting
Trustee covenants and agrees that he shall sl cxecuie any judpment, award, settlement or
compromise reached in the Lawsul individuslly against (he Adversary Defendants or FDHC-R

1



(b)(4)

Target [ndividuals or any other Insured, as defined in the St Paul Policy. Consistent with the
Assignmest of Rights set forth in Section 5B below, the Liguidating Trustes shall seek to
execute any judgment, award, setilement or compromise reached in the Lawsuit against the
Adversary Defendants, or any one of them, solely against XL, as the second excess insurange
carrier of Director and Officer Hability insurange for the policy year December 31, 2608 through
December 31, 2009, Regardiess of whether the Liquidating Trustee is successful in executing
any judgment, award, settlement or compromise against XL in the Lawsuit, any amendments
thereta, or any futere litigation of any kind relating to Bancorp or Bank, he will make no effont
and bave no right to colicot any part of any such judgment, award, settlement or compramise
individually from any Adversary Defendant, any FOIC-R Target Individual, or any other
Insured, as defined in the 81, Paul Policy, Nothing in this Agrecmant in any way is intended @,
nor does i1, adversely affect the Liguidaring Trustee’s claims in the Lawsuit or s ability 1o
enforce a judgment agaimst XL, regardiess of policy limits.

HU

i idating T Assignment of Claims to the
Légagsia{i g ’F“w@@g by ﬁ!{i A vegggw !}gggggants and FRIC.R Target
Iodividuals

Effective simultaneousty with the effectiveness of the Covenant Not to Execute described
in Section SA above, the Adversary Defendants and the FDIC-R Target Individusls, on behalf of
themselves individoally, amd their respective heirs, executors, administrators, agenis,
representatives, successors and assigns: {3) hereby release and discharge the Liguidating Trusiee
and his attorneys, agents. representafives, suceessors and assigns, from any and all claims,
demands, obligations, damages, zctions, and causes of action, direct or indirect, in law or in
equity, that arise from or relate fe the allegations made in the Lawsuit or that relate o the
Liguidating Trustee, Bancorp or the Bancorp estale in any way, provided, however, that this
release shall not extend to any cisims, demands, obligations, damages, aciions, and causes of
-action, direct or indirect, in law or in equity, that arize from or redate to the Liguidating Trustee’s
breach of any conditions, obligations or covenants under this Agreement; and (i} expressly
asslgn thedr righls and interests zmz z‘mv %zawﬁ ar may hzm: al vy poim‘ agﬁz“zgﬁ% XL wnder XL

resuiting gxtraconiractial éamag&s fmm XL i the event thal a final judgm@z‘zi i taken Eﬁy the
Liguidating Trustee against the Adversary Defendants, FDIC-R Target Individuals, or any one of
them individually in the Lawsuit.

Spction 6 lelease of 84, Paul

Effective upon payment by St Paul of the Sentlement Funds specified in Section ZA
above, the FDIC-R, the Liquidating Trustee, the Adversary Defendants and the FDIC.-R Target
Individuals (“the St. Pagl Releasors™), on hehalf of themselves indlvidually, and their respective
heirs, executors, administrators, agents, representatives, successors and assigns, among ofher
things, acknowlzdge that St Paul has exhausted the St. Paul Policy for the policy year December
31, 2008 through December 31, 2003, and hereby fully release and forever discharge St. Paul
and ils parents, direct and indirect subsidiarics, affiliates, and their respective emplovess.
officers, directors, agents, partners, altorneys, sharcholders, insurers, reinsurers, representatives,
successors and assigns (the “8¢ Paul Heleasees™), from any and alf actual or polental claims,
demands, obligations, damages, actions and causes of action, suits, cleims for sums of money,



confracts, comtroversies, apreememts, costs, attorneys’ fees, sxponses, damages, awards,
Judgments, and demands whalsowver, in law or in equity, knows or unknown, now existing or
hereafier arising, whether contraciual, exira-contractual, in tort or otherwise, direct or indirect,
asserted or unasserted, that the 8t Paul Releasors had, have, or may have in the future against the
St, Paul Releasees arising out of or related to (i) the St. Paul Policy; (ii) the Cladmss (i) the
setflement; and {iv) the St. Fau! Releasees’ investigation, evaluation, or handiing of the Claims
and settiemeny, or alleging any “bad faith” or breach of any oral or written promise or obligation,
or hreach of any duty grounded in isw or in contract relating to the Claims or the St Paul Policy.
Nothing n this Section 6 shall affect any claims that the FDIC-R may have against any other
insursnce policy issued by St Paol o the Bank or Bancorp or any defeases that St Paul may
have under any such other insurance polioy,

As part of this Agreement and in exchange for the above release and other
represeniations, releases and warranties contained in fhis Agreement, 81 Paul agrees not 1o seek
any reimbursement or payment from any of the Adversary Defendants, the FDIC-R Released
Individasls or any of their counsel for any part of the payment St. Paul is making pursuant to
Szction ZA of this Agreement or any other defense costs or other payments it has made under the
St. Pani Policy.

Section 7: Heleases of Mational Usion and Lexinglon

Effective upon payment of the Settlement Funds specified in Section 2B ahove, the
FDIC-R and  Liquidating Trustee on behal of themselves, and, as applicable, their respective
employees, heirs, oxecutors, administrators, officers, directors, agents, representatives,
successors and assigns, herehy release Napional Union and Lexington and thelr respective
predecessors and successors in interest, their regpective former, present, and future affilistes,
sybgidiaries, parents, divisions, joint venturers, associales, represéntatives, owners, sharcholders,
insurers, reinsurers, principals, and their respective former, present, and future employess,
officers, directors, sharehodders, representatives, attorneys, agents, servams and persons acting
by, through, under or in concert with all of the foregoing, and gach of them of and from any and
sl sults, clairns for sums of money, contracts, comtroversies, agreements, costs, Miomeys™ 2es,
expenses, damages, awards, judgments, and demands whatsoever, in faw or in equity, known or
unknown, now existing or hereafier arising, whether contractual, extra-contractual, in tert or
otherwise, direct or indirect, asserted or unasserted, that now exist, may exist, claim to have
cxisted, ever formerly existed, or may at any time in the Riture be acquired based upon: {i} e
National Union Policy; (ii) the Lexington Policy; (iii) the Claims; (iv) the settlement and the
matters released in connection therewith, {v) the investigation, evsluation, or handling of the
Claims and settlement, or alleging aay “bad faith” or breach of any oral or written promise of
obligation, or breach of any duty grounded in Taw or in contract relating 10 the Claims or the
Mational Union Policy or the Lexiagton Polley, and/or {vi} any other claim based wpon any of
the alleged acts, failures to sct, omissions, misrepresentations, faots, events, transactions,
statements, and ocourrences or other subject matters which either were or could have been seb
forth, sileged, embraced, complained of or otherwise referved to in the Claims or in any action
which could have been consolidated or coordinated with the Claims. Nothing in this Section 7
shail affect any claims that the FDIC-K may have against any other insurance policy issusd by
National Union or Lexington to the Bank or Bancorp, except for a policy affording coverage to



the Insureds, as defired in the 5t Paul Policy, or any defenses that National Union or Lexington
may have under any such other insurance policy.

Section 8: Express Reservations From Releases by the FDIC-R

A.

D,

Notwithstanding any other provision contained in this Agreement, the FDIC-R
does not release, and expressly preserves fully and to the same extent as if the
Agreement had not been executed, any claims or causes of action

{1} Against the FDIC-R Target Individuals or any other person for Hability, if
any, Incurred 45 the maker, endorser or guarantor of any pramissory note or other
evidencr of indebitedasss pavable or owad by them or any of them o FINCGR, the
Bank, other financial instiutions, or any other person or entity, including withous
Hmitation any sech elabms scquired by the Federal Deposit Insurance Corporation
in its corporate capacity (FDIC-C) or as suceessor in interest te the Bark or any
person or entity other than the Bank; and

{2}  Against any person or entity not expressiy released in this Agreement.

Notwithstanding any other provision, nothing in this Agreement shall be
construed or interpreted as limiting, waiving, releasing or compromising the
jurisdiction of the FDIC-C in the exercise of its supervisory or regulatory
authority or to diminish Hs ability to institule administrative enforcement
procesdings sesking removal, prohibilion or other administrative enforcement
action which may arise by oparation of law, rule or regulation.

Natwithstanding any other provision contained in this Agreement, this Agreement
does not purpert to waive, or infend 10 waive, any ¢laims which ¢ould be brought
by the OCC or the United States through either the Department of Justice, the
United Biates District Attomey’s Office for the Central District of Califtrrda or
any other federal fudicial district,  In addition, the right of the FDIC-R o seck
court ordered restitution pursuant 1o the relevant provisions of the Victim and
Witness Protection Act, 18 U.S.C, § 3663, ef seg., if appropriste, also i3 not
watved or released.

The FOMC-R represents and warrants that a5 of the date of this Agreement that it
hes not fransferred any claim, cause of action ov other right that would be relessed
hereunder if such claim, cause of action or right had not been previcusly
transferred by the FDHC-R prior to the date of this Agreement, and to that end the
FDIC-R and FDIC-R Target Individuals agree that the release set forth in Section
4A ahove is a full and complete release of all such claims, causes of action and
rights.

The releases hereln shall not affect any other aclions between the FUIC-R and the
Liquidating Trustee, including, but not Iimited 1o, claims between the FDIC-R and
the Liguidating Trustee relating to the Scttlement Payments and any other schions
currently asserted or that may be asserted in the Bankrupicy.



Section ¥ California Chell Code Section 1542

The Parties acknowledge that they are familiar with California Civil Code Section 1342,
which reads that: “A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH
THE CREDITOR DOES NOT ENOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH ¥ KNOWN BY
HIM OH HER MUST HAVE MATERIALLY AFFECTED HIS OR SETTLEMENT
WITH THE DERTOR.”

Each of the Parties acksowledges that such Parly may have sustained damages i
connection with the Claims that are presently unknown and unsuspected, and that such damages
ag the Party may have sustained in connection with the Claims might give rise to additional
damages in the future, Nevertheless, sach of the Parties scknowledges that this Agreement has
been negotigted and agreed upon in light of such possible damages and esch Party expressly
waives any and all rights under California Civil Code Section 1342 and under any cther federal
or state statuie or law of similsr ¢ffect in connection with the Claims. Each Party acknowledges
and agrees that this waiver is an essemial and material term of this Agreement, and that, without
such waiver, this Agreement would not have been entered.

Section M Waiver of Dividends

To the exient, if any, that the FDIC-R Target Individuals are or were depositors, creditoes
and/or sharcholders of the Bank and by virtue thereof are or may have been entitled 1o &
dividend, payment or other pro-rats distribution opon resclution of the receivership of the Bank,
they hereby knowingly assign o the FDIC-R any and all rights, titles and interest in and 1o any
and all such dividends, payments or other pro-ratz distributions.

Seciinn 11: Waiver of Unseeured Chaims

To the extent, if any, that the Adversary Defendants are or purport 10 be creditors of any
kind of Bancorp or its estste, including, bt not limited fo, as Bancorp shareholders, they
knowingly and expressly waive any such claims againgt the Liquidating Trust, Bancorp, or
Bancorp’s estate in the Bankrupicy, specifically including any Proofs of Claim (Hled by of for the
direct banehit of the Adversary Defendants it the Bankruptey,

Section 12: Miscellancous Representations and Acknowledgements

A, No Admission of Liability Each of the Parties to this Agreement agree and
acknowledge that nothing herein shall constitute an admission or evidence of liability by
himself or #self or by any other Party 1o this Agreement, provided bowever, that nothing in the
foreguing shall in any way affoet the validity of the other agreements st forth in s
Agreement, This Agreement shall not be construed as an admission of coverage on the part of
St Paul, National Union or Lexington.

B Execution ternaris This Agreement may be executed in counterpatis by
the Parties and all such cmm'pa&'s when so execuled chall fogether constitute one final
Agreement, as if one document had been signed by all Parties kerete; and each such counterpart,
upon exscution and delivery, whether by hand, express delivery, facsimile or pdf slectranic



signature, shall be deemed 2 complete original, binding the signing Party upon execution by ali
other Panies to this Agresment.

B2 Binding Effect Fach of the Parties represents and wamants that they are a Parly
to this Agreement and that they are authorized 1o sign this Agreement on behalf of themselves
or the respective Party for which they are signing, and that they have the full power and
authority to bind such Party 1o each and every provision of this Agreement, This Agreement
shall be binding upen and inure to the benefht of the undersigned signatories and their rospective
heirs, expcutors, administrators, Tepresertatives, suoessors, parents, subsidiaries, and assigas.

yecil] . y nfies The Adversary Defendants severally,
hut not omtl}u zx{mmz swear and affirm that ai* financial information in the fimancial
statements prepared by them and presented to the FOIC-R were trie and correct ai the time of
presentation to the FDIC-R. FOIC-R has relied on the truth and accuracy of this financial
information in entering into this Agreement.

E. Reasonable Conperation The signatories to this Agreement agree o ¢cooperaie
in good faith to effectoate all of the terms of this Agreement.

F. Choice of Law This Agreement shall be interpreted, construed and enforced
according 1o the applicable federal law or. 16 7ts absence or inapplicability, the laws of the State
af California.

G.  Advice of Counsel Each Party hereby achnowledges that he/she/it bas consulted
with and obtained the advice of counsel prior to execuling this Agreement and that this
Agreement has been fully explained to that Party by hisvther/its counsel. Each Party further
acknowledges that he/she/it is veluntarily entering imto this Agreement as a result of arms-
length negotiations snd that in executing this Agreement hefshe/it is relying solely upon
histher/its own judgment, belief and knowledge, and the advice and recommendations of
hissher/ite own independently selosted counsel, concerning the nature, extent and duration of
hisfher/its vights and claims hereunder and regarding all matters which relate in any way to the
subject matter hereof, and that, except as provided hereln, hefshe/it has not been influenced fo
any extent whatsosver in excouting thizs Agreement by any representations, statements or
omissions pertaining to any of the foregoing malters by any parly 1o this Agreement. Each
Party therefore assumes the risk of mistake as 1o facts or law.

5 c Fesenee Time is of the essence in this Agreement, inchuding,
specifically, the quu;dazma 'i‘ms{ee 5 presentation of the Bankruptey Rule 9019 motion and,
thereafler, payment of the Settiement Funds fo the FDIC-R and Liguidating Trustes on or befors
the date due.

I Construction MNone of the Parties to this Agrecement shal! be considered to be the
drafter of this Agreement or any provision hervof, for the purpose of any statute, case law or
rule of interpretation or construction that would or might cause any provision 1o be construed
against the drafter hereof.

10



(b)6)

IN WITNESS WHEREQF, the Parties hereto have executed this Agreement on the dates
set forth below.

FEDERAL DEPOSIT INSURANCE CORPORATION

Date:

Date;

Date:

Date;

Date:

Date:

Date:

Date:

Date:

J-5-11

By:

Title: St iy ﬂlh/m&j

Print Name: | asreemn Dohadeonbo

LIQUIDATING TRUSTEE OF THE LIQUIDATING
TRUST OF VINEYARD NATIONAL BANCORP

By:

Bradley D. Sharp
ST. PAUL MERCURY INSURANCE COMPANY

By:

Title:

Print Name:

Norman A. Morales

James G. LeSieur, I11

Frank S. Alvarez

Charles L. Keagle

Joel H. Ravitz

David A. Buxbaum



(b)(8)

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the dates
set forth below.

FEDERAL DEPOSIT INSURANCE CORPORATION

Date: By:

Title:

Print Name:

LIQUIDATING TRUSTEE OF THE LIQUIDATING
TRUST OF VINEYARD NATIONAL BANCORP

Bradtey D. Sharp , ©) £ esfen

ST. PAUL MERCURY INSURANCE COMPANY

Date: By:
Title:
Print Name:
Date:
Norman A. Morales
Pate;
James G. LeSieur, 111
Date:
Frank S. Alvarez
Date:
Charles L. Keagle
Date:
Joel H. Ravitz
Date;

David A. Buxbaum



(b)(6)

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the dates
set forth below. ;

FEDERAL DEPOSIT INSURANCE CORPORATION

Date: By:
Title:
Print Name:
LIQUIDATING TRUSTEE OF THE LIQUIDA’I‘!NG
TRUST OF VINEYARD NATIONAL BANCORP
Date: . By:
Bradiey D. Sharp
ST. PAUL MERCURY INSURANCE COMPANY
Date: o By:
/ () N/ -
Title; Mm-g (04 chﬁ.r § armwrﬂq wa{ [}QM
Print Name: 1] cl'l;l)’()- Fl/(‘s‘u
Date;
Norman A. Morales
Date;
James G. LeSieur, 11
Date:
Frank S. Alvarez
Date:
Charles 1. Keagle
Date:
Joel H. Ravitz
Date:

David A. Buxbaum

i



(b)(8)

IN WITNESS WHIEREQF, the Parties hereto have executed this Agreement on the dates
set forth below.

FEDERAL DEPOSIT INSURANCE CORPORATION

Date: By:
Tite:
Print Name:
LIQUIDATING TRUSTEE OF THE LIQUIDATING
TRUST OF VINEYARD NATIONAL BANCORP
Date: By:
Bradley D. Sharp
ST. PAUL MERCURY INSURANCE COMPANY
Pate: By:
Title:
Print Name:
Date: &y
:\’orﬂ"lan A. Morales/ \
Date;
James . LeSieur, HI
Date:
Frank S, Alvarez
Date: o
Charles L. Keagle
[rate:
Joel H. Ravitz
Datc:

David A. Buxbaum
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(b)(6)

Jim [eSieur

208-622-0145 P.

IN WITNESS WHEREQF, the Parties hereto have executed this Agreement on the dates

set forth below.
FEDERAL DEPOSIT INSURANCE CORPORATION
Date: By:
Title:
Print Name:
LIQUIDATING TRUSTEE OF THE LIQUIDATING
TRUST OF VINEYARD NATIONAL BANCORP
Date: By:
Bradley D. Sharp
ST. PAUL MERCURY INSURANCE COMPANY
Date: By:
Title:
Print Name:
Date:
Hanﬁan.é..himlm.a—
A / W By / FIN
Date; &/ 7711/ _
fmm G. LeSieur, 11
Date: |
Frank S. Alvarez
Date:
Charles L. Keagle
Date:
Joel H. Ravitz
Date:

David A. Buxbaum

1t




Date:

Date:

Date:

Date:

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the dates
set forth below.

FEDERAL DEPOSIT INSURANCE CORPORATION

By:

Title:

Print Name:

LIQUIDATING TRUSTEE OF THE LIQUIDATING
TRUST OF VINEYARD NATIONAL BANCORP

By:

Bradley D. Sharp
ST. PAUL MERCURY INSURANCE COMPANY

By:

Title:

Print Name:

Norman A. Morales

James G. LoSieur, 111

L

Date:

Date:

Charles L. Keagle

Joel H. Ravitz

Eavid A, Buxbaum

11



(b)(6)

IN WITNESS WHEREOQI, the Partics hereto have executed this Agreement on the dates
set forth below. '

FEDERAL DEPOSIT INSURANCE CORPORATION

Date: By:

Title:

Print Name:

LIQUIDATING TRUSTEE OF THE LIQUIDATING
TRUST OF VINEYARD NATIONAL BANCORP

{Date: By:
Bradley D. Sharp

ST. FPAUL MERCURY INSURANCE COMPANY

Iate: By
Title:
Print Name:
Date:
Norman A, Morales
Date:
James G. LeSicur, Hi
Date:
__Frank S Alvare>

Date:

“Charles L. Keagle U

Date:

Joel H. Ravitr

David A. Buxbaum

11



(b)(6)

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the dates

set forth below,

Date:

Date:

Date:

Date:

Date:

Date;

Dhate:

FEDERAL DEPOSIT INSURANCE CORPORATION

By:

Title:

Print Name:

LIQUIDATING TRUSTEE OF THE LIQUIDATING
TRUST OF VINEYARD NATIONAL BANCORP

By:

Bradley D, Sharp
ST. PAUL MERCURY INSURANCE COMPANY

By:

Title:

Print Name:

Norman A. Morales

James G. LeSieur, TH

Frank S. Alvarez

\harles L. Keagle, / «

Date:

J&sa ...... w ;!l

U Joel H. Ravitz /

David A. Buxbaum

11



(b)(6)

set forth below,

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

IN WITNESS WHEREOQF, the Parties hereto have executed this Agreement on the dates

FEDERAL DEPOSIT INSURANCE CORPORATION

By:

Title:

Print Name:

LIQUIDATING TRUSTEE OF THE LIQUIDATING
TRUST OF VINEYARD NATIONAL BANCORP

By:

Bradiey D. Sharp
ST. PAUL MERCURY INSURANCE COMPANY

By:

Title:

Print Name;

Norman A. Morales

James G, LeSieur, [11

Frank S. Alvarez

Charles L. Keagle

Jam
_Joel ¥, Retif ). —

Date:

]
Ll

David &, Buxbaum

11



(b)(6)

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Oob. 29. 2=y

Rébin D. Quincey

Michiael D..Cain

Gordon Fong

Lucilic M. Couto

Phillip R. Johnson

Richard S. Hagan

Sean W. Johnson

David N. Johnson

12



Date:

Robin D, Quincey

(b)(6)
(b)(6)

Michael D. Cain

Gorden Fong

b)e)

Lucilio M. Couto

Date:

Date:

Date:

Phillip R. Johnggn

Richard S. Hagan

Sean W. Johnsoen

David N. Johnson

12



Date;
Robin I, Quincey

ate: .
Michael D, Cain

Dale:

Gordon Fong
Daie:

Lucilio M, Cowle
Dade;

_Phillip Bplohuson

1]
b

(b)(6)

I"_-u rd
Date: & ~ & 8774

Richard S, Hagan

Phate:

Scan W, Johnson

Date:

Pavid N, Johoson



(b)(6).

Date:

Robin D, Quincey
Date:

Michael D, Cain
Date:

Gordon Fong
Date:

Lucitio M. Couto
Date:

Phiflip R. Jolmson
Date: R <7

Richm%.—ﬁagan
Date: 28 ;:'u.“c, 2T

Date:

Seﬁiﬁw. Johnson

David N. Johnson



(b)(6)

Date:

Robin D. Quincey

Date:

Michael D. Cain
Date:

Gordon Fong
Date:

Lueilio M, Coute
Date;

Phillip R. Johnson
Date:

Richard S. Hagan
Date; ____

Sean W. Jphnson
Date;

@avid N. Johnson
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