December 15, 2014

SETTLEMENT AND RELEASE AGREEMENT

This Settlement and Release Agrecment (Agreement”} is made by, between, and among
the following undersigned parties:

The Plaintiff Federal Depaosit Insurance Corporation as Recetver for Community Bank of
Arizona (“FDIC-R™); Edward M. Jamison, Stephen R, Curley, James E. Nelson, LeRoy R, Aman,
Leanne B. Appeldorn-March, Rick L. Murphy, and I’hil.lip B. Whitaker (collectivelv, the “Settling
Defendants™); and Progressive Casually Insurance Company (“Insurer”™). The FDIC-R, the
Setiling Defendants, and Insurer may be referred to herein as “Party™ and collectively as the
“Parties.”

RECITALS
WHEREAS:

Prior 1o August 14, 2009, Community Bank of Arizona [“Bémk“) was a depository
nstitution organized and existing under the laws of Arizona;

On Augpust 14, 2009, the Arizona Department of Financial Institutions closed the Bank
and pursuant to 12 1.8.C. § 1821(c), the Federal Deposit Insurance Corporation was appointed
Recerver. In accordance with 12 US.C. § 182i(d), the FDIC-R succeeded to all rights, titles,
powers and privileges of the Bank, including those with respect (o ifs assets;

On May 28, 2010, Community Bancorp, the holding company of the Bark, filed a
Chapter 7 bankruptcy petition In the District of Nevada (the *Bankruptcy Court™), styled Jn re
Communify Bancor;;v, Case No. BK-5-10-20038-LED (“the Bankrupicy™). The duly appointed
Trustee for Community Bancoerp in the Bankruptey is Yvette E. Weinsteln (“Trustee™):

Among the assets to which the FDIC-R succeeded were all of the Bank’s claims,



demands, and causes of actions against its former directors, officers, and employees arising from
the performance, nonperformance, and manner of performance of their respective functions,
duties and acts as dircctors, officers, andfor employees of the Bank;

On July 13, 2012, the I'DIC-R filed a Complaint for money damages against the Settling
Delendants, each of whom served at various times as direciors andfor officers of the Bank,
Those claims for damages are pow pending in the United States District Court for the District of
Arizona in FDIC as Receiver for Community Bank of Arizona v, Jamison, et al., Case No. [2-cv-

01508-PHX-SMM (D. Arizona) (“*D&0O Action”). The Seutling Defendants have denied Hability

in the D&O Action; e

Insurer issued a director and officer hability policy nun‘lbcr{:(m Mg riad
July 31, 2007 through July 31, 2010 (“Policy™), which insured the directors and officers of the
Bank according to the terms, provisions, and conditions of the Policy. The Settling Defendants
have asserted claims {or coverage under the Policy;

On February 4, 2013, Insurer filed a Complaint against the FDIC-R and the Settling
Defendants seeking, among other things, a declaration that the D&O Action is not covered under
the Policy (“Coverage Action™). The FDIC-R and the Sefiling Defendants bave denjed that the
Insurer s entitled to the requested relief. This Coverage Aclion is pending in the United States
District Court for the District of Arizona styled as Progressive v. FDIC, ef al , Case No. 13-cv-
0232-HRH;

Settling Defendants Curley, Nelson, and Jamison (“the Indemnified Defendants™) filed
Claim Nos. 6-1, 7-1, and 10-1. respectively, in the Bankruptey (“the Claims™), seeking, among
other things, indemnification for any judgments or expenses incurred in connection with the

D& and Coverage Actions in the Bankruptey;
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The [nsurer, the Settling Defendants, and the Trustee have agreed to a rcsolutiﬁn of any
claims, demands, Ubli.gations, dammages, actions, and causes of action, that arise from or reia&: to
the Claims, the Policy, the D&O Action or the Coverage Action as documented in Exhibit A
hereto (the “Bankruptey Agreement™):; and

The undersigned Parties deem it in their best interests o enter imo. this Agreement to
avoid the uncertaity and expense of further litigation;

NOW, THEREFORE, in considcration of the promises, undertakings, payments, and
releases stated herein, the sufficiency of which consideration is hercby acknowledged, the
undersigned Partics agree, each with the other, as follows:

SECTION I: Payments to FDIC-R

Al As sn cs_scmia[ covenant and condition to this Agreement, on or before February
10, 2015, Insurer agrees to pay to the FDIC-R the sum of $6,000,000 (the “Settlernent
Payment”). The obligations to make the Settlement Payment are subject to the satisfaction of the
following conditions (the “Conditions™): (i) Bankruptey Court approval for the Insurer to use
$5,800,000 from the Policy lowards payment of the Settlement Payment and (i1) the Trustee’s
payment of $200,000 on the Claims to the trust account of Loss, Judge & Ward, LLP.

B. The Settlement Payment 1o the FDIC-R shall be paid by direet wire transfer into

the following account:

S

- Pederal Home Loan Bank of New York

—

< I |
e Hwn lo; FDIC National Liguidation Account

o 0K
] - | _—

Community Bank of Arizona ——
Contact: 1.5, Tonkinson, 972-761—8105;| —

Lk




C. If the Conditions are not satisTied and FIDIC-R does not receive the Settlerment
Payment in full on or before February 10, 2015, then the FDIC-R, in its sole discretion, shall
have the right at any time prior to receipi of the Settlement Paymem.in full {including all accrued
interest) {o:

t Extend the period of time for the Seulement Payment, including accrued interest,
which shall accrue beginning five business days f.'bliowing the occurrence of the Condinons
through the date of payment at a rate calculated in accordance with 26 U.S.C. § 6621(a}(2), or;

2. Enforce this Agreement, in which event the Seltling Defendaﬁls and Insurer agree

to jurisdiction 1 United States District Court for the District of Arizona and any defaulting party

: e

agrees 1o pay ali of the FIMC R’s reasonable aliomey’s fecs and costs expended in enforcing the
terms of this Apreement; or

3. Termninate the Agreement and move to vacate any dismissal or litt any stay of the
D&O Action, to which the Setthing Defendants agree to consent, and reinstitute or resume any
action on the I'DIC-R’s claims. The Settling Defendants further agree not to assert any.
objections, defenses, claims, or counterclaims, inciuding any defense. based on any statuic of
limitations that would bar any of the FDIC-R's claims, thal did not exist or were otherwise
unavai.lablc as of the date this Agreement was fully executed. In the event the FDIC-R
terminates this Agreement and rejnstates the D&O action, the Insurer in its sole discretion may
move to vacaie any dismissal or lift any stay of the Coverage Action, to which the FDIC-R and
the Seitling Dufendants agree to consent, and reinstitute or resume any action on the Insurer’s
claims,

4. Scek any other relief available to it in law or equity.

Any extension of time under Section [LLC.1 for delivery of the Setllement Payment or



acceptance of a portion of the Settlement Payment shall not prejudice the FDIC-R’s rights to take
any of {h; acliqns sct forth in Sechon [LC.2 through LC4 at any time prior to receipt of
Settlement Payment (including all accrued interest) in full.
SECTION II: Stipufation of Dismissal
Within five business days after receipt of the Settlement Paymert, plus any accrued
interest, the FDIC-R shall file a stipulation of dismissal with prejudice, execuied by the attorneys
for all Settling Defendants in the form attached hereto as Exhibit B, in the D&O action, Within
ftve business days after the filing of the stipulation of dismissal with prejudice in the D&O
Action, the Insurer shall file a stipulation of dismissal with prejudice, exécuted b_y the attorneys
far all Parties in the form atlached hereto as Exhibit C, in the Coverage Action,
SECTION HE: Rclcases

A, The FDIC-R’s Releases.

Upon receipt of the Setilemeni Payment In full and cscept as provided in Section HI.D
below, the FDIC-R, f‘o.r itself and its successors and assigns, hereby releases and discharges:

1. | The Settling Dcf{:ndanls and thelr respective heirs, exccutors, trustees,
administrators, representatives, successors, and assigns from any and all claims, demands,
obligations, damages, aciions, and causes of action, dircet or indirect, in law or in equity,
belonging to the FDIC-R, that arise from or relate to, the performance, nonperformance, or
mannér of performance of the Settling Defendants® respective func:tions, duties and actions as
officers and/or directors of the Bank, including, without limitation, the causes of action alleged
in the D&O Action and the Coverage Action.

2. Insurer, 1ts parents, subsidianes, aﬁ't[iat.e.s_. and reinsurers, and 1ts and thoir
respective employees, officers, directors, 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 to the Policy or the Coverage Action. As
part of this release of Insurer, the FDIC-R agrees that any interest it may have under the Policy is
extinguished.

3. All other former directors, officers, and employees of the Bank (collectively, the
“Covered Persons™ and their respective heirs, execulors, {rustees, administrators,
representatives, successors, and assigns, from any and all ¢laims, demands, obligations, damages,
actions, and causes of action, direct or indirect, in law or in equity, belonging to the FDIC-R, that
arise from or relate to, the performance, nonperformance, or manner of performance of the
Covered Persons’ respective functions, duties, and actions as directors, officers, and/or
employees of the Bank including without limitation the causes of action alleged in the D&O
Action, This release shall be null and void as to any Covered Persons if such Covered Persons
assert any claim against the FDIC-R.

B. The Settling Defendants’ Releases.

Effective simultaneously with the release granted in Section III.A. above, the Settling
Defendants, on behalf of themselves individually, and their respective heirs, executors, trustees,
administrators, representatives, successors, and assigns, hereby release and discharge:

1. The FDIC-R, and its employees, officers, directors, 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 to, the Bank or to the
performance, nonperformance, or manner of performance of the Settling Defendants’ respective
functions, duties and actions as officers and/or directors of the Bank, including, without
limitation, the causes of action alleged in the D&O Action and the Coverage Action,

2 Insurer, its parents, subsidiaries, affiliates, and reinsurers, and its and their



respeciive employees, officers, dircctors, agents, atiorneys, represcentatives, Successors, and
assigns, from any and all claims, demands, obiigation.s., damages,ﬂ actipns and causes of action,
direct or indirect, in law or equity, that arise from or relate to the Policy, the D&QO Action or the
Coverage Action. As part of this releasc, the Setuling Defendants agree that any interest they may
have under the Policy is extinguished.

C. Insurer’s Releases,

Effective simultancously with the relcases granted in Section HILA. above, Insurer, for
1tself and its successors and assigns, and on behalf of its parents, subsidiaries, affiliates and
reinsurers, and their successors and assigns, hereby releases and discharges:

B The FDIC-R, and its ecmployees, officers, directars, representatives, successors,
and assigns, from any and all claims, demands, ob!igations:. damages, actions, and causes of
action, direct or indirect, in law or in f?quily, that arise from or relate to the Policy, the D&O
Action, or the Coverage Action.

2. Fach of the Setiling Defendants, and their respective heirs, executors,
administrators, agenis, representatives, attorneys, successors, and assigns, from any and all
claims, demands, obligations, damages, actions, and causes of action, dircet or indirect, in law or
in eguity, that arise from or relate to the Policy, or that arise from or refate to, the Bank or to the
performance, nonperformance, or manner of performance of the Setthng Defendants’ respective
functions, dutics and actions as employees, officers and/or dircétors of the Bank or in any other
capacity including, withoul limitation, the causes of action alleged of which could have been

alleged in the D&O Action, the Coverage Action, or any other legal proceeding.
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D, Excentions from Releases By FDIC-R.

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

a. Against the Settling Defendants, Insurer, or any other person or entity for
liability, if any, iﬁcm‘red as the maker, endorser, or guaranter of any promissory note or
indebicdness pa_yablc or owed by them to FIDIC-R, the Bank, other financial institutions, or any
other person or entify, including withouti limitation any such claims acquired by IDIC-R as

successor in interest to the Bank or any person or entity other than the Bank; and

b Againsi any persen or entity not expressly released by the FDIC-R in this
Agrecment.
2. Nolwithstanding any other provision of this Agrcement, nothing in this

Agreemont shall be construed or interpreted as limiting, waiving, releasing, or compromising the
jurisdiction and authorily of the Federal Deposit Insurance Corporation in the exercise of its
Supewisér}r or regulatory authority or 1o diminish its abilily to institute administrative
cnforcement or other proceedings secking removal, prohibition, or any other refief it is
authorized to seek pursuant to its supervisory or regulatory authority against any person.

3. Notwithstanding any other provision of this Agreement, this Agreement does nat
purpo.a.‘t to walve, or intend to waive, anv claims that could be brought by the Uniled States
through the Department of Justice, the United States Attomey’s Office for any federal judicial
district, or any other d.epartmem or agency of the United States as defined by 18 US.C. § 6. In

additicn, the FDIC-R specifically reserves the right 10 seek court-ordered restitution pursuant 1o



the rélevant provisions of the Victim and Witness Protection Act and/or the Mandatory Vietims
Restitution Act, 18 U.S. C. §§ 3322 and 3663, et seq., il appropriate.
SECTION IV: Waiver of Dividends and Proceeds from Litigation

To the extent, if any, that Setiling Defendants arc or were sharehalders of the Bank of its
holding company and by virtue thereof are or may be entitled to a dividend, payment, or other
distribution upon resolution of the receivership of the Bank or proceeds in any litigation that has
been ar could be brought apainst the Federal Deposit Insurance Corporation in any capacity or
against the United States based on or arising out of, in whole or in part, the closing of the Bank,
or any alleged acts or omissions by the Federal Deposit Insurance Corporation in any capacily,
the United States government, or any agency or department of the United States goverument in
connection with the Bank, its conservatorship, or reccivership, Settling Defendants hereby
knowingly assign {o the FDIC-R any and all rights, titles, and interest in and to any and all such
dividends, payments, or other distributions, or proceeds. This Section shall not be conﬁtmcd,
however, as requiring the Indemnificd Defendants to assign the Claims to the FDIC-R.

SECTION V: Representations and Acknowledgement

Al Authorized Signatories. All of the undersigned persons represent and warrant that
they are Parties hereto or are authorized to sign this Agreement on behalf of the respective Party,
and that they have the full power and authority 1o bind such Party to eachi and every provision af
this Agreement. This Agreement shall be binding upon and inure 1o the bencfit of the
undersigned Parties and their respective heirs, executors, trustee, administrators, representatives,
successors, and assigns.

B. Advice of Counsel. Fach Parly hereby acknowledges that he, she, or it has

consulted with and obtained the advice of counsel pricr to exccuting this Agreement, and that

this Agrecment has been explained to that Party hy his or her counsel.



C. Financial Disclosure Representation.  Each Settling Defendant has submitted

financial information to the FDIC-R including Personal Financial Statements and hercin affirms thai
bis or her tinancial information was true and accurate as of the date of the submission and further
affirms that there have been no material changes since the date of the submission to the date of this
Agreement. Each Scttiing Defendant expressly acknowledges that, in determining o settle the
claims released herein, the FIMC-R has reasonably and justifiably relied upon the accuracy of the
financial information submitted by the Settling Defendants. The FDIC-R has no obligation to
' independently verify the compleleness or accuracy of that financial information. If the FDIC-R
establishes via a final adjudication in an appropriate judicial forum that a Settling Defendant failed to
disclose any material interest, legal, cquitable, or beneficial, in any asset, that Settling Defendant
agrees 1o cooperate fully with the FDIC-R 1o provide updated financial inforration and to pay o the
FDIC-R the fesser of (1) the value of the Setiling Defendant’s undisclosed material interest in such
asset(s}: or {2) the amount of unpaid damages alleged against that Settling Defendant.
SECTION VI: Reasonable Cooperation

The Partics agree {o cooperale in good faith to effectuate all the terms and conditions of
this Agreement, incfu_ding doing, or causing their agents and attorneys to do, whatever is
reasonably necessary 10 effectuate the signing, delivery, execution, filing, recording, and entry,
of any documents necessary lo obtain Bankruptcy Court approval of the Settlement Payment,
conclude the D&.O Action and the Coverage Actlion and to otherwise perform the terms of this
Agreement.

SECTION VII: Other Mattfers

A No Admission_of Liabjlity. The undersigned. Parties each acknowledge and agrec
that the matters set forth in this Agreement corstitute the setilement and compromise of dispuied

claims and defenses, that this Agreement is not an admission or evidence of figbility or infirmity by
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any of them regarding any claim or defense, and that the Agreement shall not be offercd or reccived

in evidence by or against any Party except to enforce its terms.

B. ixecution in Counterparts, This Agreement may be executed in counterparts by one

or more of the Parfies and all such counterpacls when so executed shall together constitute the final

" Agreement, as if one document had been signed by afl Parties; and each such counterpait, upon

execution and delivery, shall be deemed a complete original, binding the Parties subscribed thereto
upon the execution by all Partics to }his Agreement.

3, Choice of lLaw. This Agreement shall be interpreied, construed and enforced
according 10 applicable federal law, or in its absence, the laws of the State of Arizona.

. Notices. Any notices required hereunder shall be sent by registered mail, first class,
return receipt requested, and by email, to the following:

If to the FIDIC-R:

Stuart Tonkinson
Federal Deposit Insurance Corporation

— 1601 Bryan Street

S

T Dallas, TX 75201

and

Antony Burt
Schiff Hardin [L.LI.P
- 233 South Waokcr Drive
T Chicago, [llinois 60606
==

If to the Settling Defendants:

Joel P. Hoxie

Jennifer Hadley

Spell Wilmer

(One Arnizona Center

400 East Van Buren Street
Suite 1500

Phoenix, AZ 85004-2202
602.382.6371



(b)(6)

(b)(8)

o

oy

Kevin Stolworthy

Armstrong Teasdale

3770 Howard Hughes Parkway
Suite 200

Las Vegas, Nevada 89169

T 702.415.2952

_\_\_\_\_\_\_\_\_\_\_\_‘_‘—‘——_

e

John 8. Golwen

Bass, Berry & Sims PLC

The Tower at Peabody Place 100 Peabody Place Suite S00
Memphis, Tennessee 38103

_\_\_‘_‘—‘——_
T (901) 543-5903

Philip K. Smith

Gerrish MeCreary Sinith, P.C.
700 Colomal Road, Suite 200
Memphis, Tennessce 38117

(501} 767-0900

If to the Insurer;

agreement and understanding between and among the undersigned parties concerning the matlers set
forth herein and supersedes any prior agreements or undersiandings. This Agreement may not be
arnended or modified, nor may any of its provisions he waived, except in writing stgnied by the
Parties bound thereby, or by their respective authorized anormey(s), or other representative(s).

.

Lewis K. Loss

Loss, Judge & Ward L1LLP
Two Lafayette Centre
1133 21st Street, NW
Suite 450

Washington, DC 20036
(202) 778-4063

Entire Agrcement and Amendments. This Agreement constitutes the entire

Titles and Captions. All section ttles and captions contained in this Agreement are

12



for convenience only and shall not affect the interpretation of this Agrecinent.

a. No Confidentiality, Al Parties acknowledge that this Agreement shall not he
confidential and will be disclosed pursuant io the Federal Deposit Insurance Corporation’s

applicable policies, procedures, and other fegal requirements.

—
Lal



v WITNESS WHEREOT, the Parties hereto have caused this Agreement to be executed

hy each of them or their duly authorized representatives on the dates hereinafier subscnbed.

Date:

Date:

Pate:

Date:

Date:

Date:

Date:

# 3 s < i
sceen O 1l OOTY

FEDERAL DEPOSIT INSURANCE
CORPORATION AS RECLEIVER FOR
COMMINITY BANK OF ARIZONA

BY:

'1‘1;14:.: Counsel

PRINT NAMI: Stuart Tonkinson

EDWARD M. JAMISON

STEPHEN R, CURLEY

JAMES E. NELSON

LERQY R. AMAN

LEANNE B. APPELDORN-MARCH

RICK L. MURPIY




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

by cach of them or their duly suthorized representatives on the dates hereinafivr subscribed.

Date:

[Date: _{ &_bﬁf)_’p ’ t i

Date:

Date:

Date:

Date:

[Daie:

14

FEDERAL DEPOSIT INSURANCE
CORPORATION AS RECEIVER FOR
COMMUNITY BANK OF ARIZONA

3%

TITLE: Counsel

PRINT NAME: Stuart Tonkinson

EDfARD M. JAMISON i

»

STEPHEN R. CURLEY

JAMES E. NELSON

LEROY R. AMAN

LEANNE B. APPELDORN-MARCH

RICK L. MURPHY

(b)(6) |



IN WITNESS WHEREOF, the Parties hereto have caused this Apreement 10 be execured

by cach of them or their duly autharized representaiives on the dates hereinafier subscribed,

FEDERAL DEPOSIT INSURANCE
CORPORATION AS RECEIVER FOR
COMMUNITY BANK OF ARIZONA

Date: g : BY:;

TITLE: Counsel
PRINT NAME: Siuant Tonkinson

EDWARD M. JAMISON

Pate: T
(b)(6)
. ’ s
Dae: 15 ]1 1&‘1‘?"1 | STEPHEN R. CURLEY ) g
/’/ﬂ_/
ate: T _ e I I YOI
Daje; LEROY R. AMAN
Date: LEANNE B. APPELDORN-MARCH
Date: RICK L. MURPHY




IN WITNESS WHEREQF, 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 FOR
COMMUNITY BANK OF ARIZONA

Date: BY:

TITLE: Counsel

PRINT NAME: Stuart Tonkinson

Date: EDWARD M. JAMISON
Date: STEPHEN R. CURLEY

(b)(6)
Date: __ /& / 19 / 4 JAMES E. NELSON i

Date; _ LEROY R. AMAN
Date: LEANNE B. APPELDORN-MARCH
Date; RICK L. MURPHY
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed
by cach of them or their duly authorized represertatives on the dates hereinafter subscribed.
[EDERAL DEPOSIT INSURANCE

CORPORATION AS RECEIVER FOR
COMMUNITY BANK OF ARIZONA

Date: ) ; e T e P

TIPLE: Counsed
PRIONT NAME: Stuart Toukinson

Date: . EISWARD M. JAMISON

Dae;

Date: ) . _ o JAMES L. NELSON

T

Date: A=t {22 ) /d LEROY. 11/ r’s\fm\ ,: /7 P

r;‘J___
.
Date: LEANNE B. APPELDORN-MARCH
Date QICK L. MURPHY




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

FEDERAL DEPOSIT INSURANCE
CORPORATION AS RECEIVER FOR
COMMURITY BANK OF ARIZONA

Date: . ; BY: .

TITLE: Counsel

BRINT NAME: Siuart Tonkinson

Dawe: : EDWARD M. JAMISON
Date: STEPHEN R. {:t;sz %
Date: o JAMES E. NELSON

Date; e LEROY R, AMAN

ate: i} LEANNE B. APPELDORN-MARCH __—

et

/

Date; RICK [ MURPHY

i4




IN WITNESS WHEREQF, the Parties hereto have caused this Agreement to be exccuted

by cach of them or their duly authorized representatives on the dafes hercinaftcr subscribed.

Date;

Date:

Pate:

Date:

Date:

BPlate:

Date:

14

FEDERAL DEPOSIT INSURANCE

CORPORATION AS RECEIVER FOR

COMMUNITY BANK OF ARIZONA

BY:

TITLE: Counsel
PRINT NAME: Stuart Tonkinson

EDWARD M. JAMISON

STEPHEN R, CURLEY

JAMES E. NELSON

LEROY R. AMAN

LEANNE B. APPELDORN-MARCH

_/’4:’-9?"
RICK L, MURPHY




Daté@é@iag-_ﬁ; 23] '7L

Date: o sy

CRIN1EI7523%, 3

pROG%SWE CASUALTY INSURANCE
COMPANY

L)

?mrﬁy’ B. WHITAKER I e




Date:

Date: lZ.Z'[ 8//201 ‘/

CH2\1I5775239.3

PHILLIP B. WHITAKER

COMPANY -
/
BY: |
Tite: Se, Clavias Har = CL Casualtq

Print NﬂfﬁﬂW£

PROGRESSIVE CASUALTY TNSURANCE/

(b)(€)




EXHIBIT A



SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release (“Apgreement™) is entered into by Progressive
Casualty Insurance Company (“Progressive™); Yvette Weinstein in her capacity as Chapter 7
Bankruptey Trustee for Community Bancorp with respect to the matter captioned /n Re
Community Bancorp, Case No, BK-S-10-20038-LED (Bankr. D. Nev.) (the “Trustee’™); Stephen
R. Curley; James E. Nelson; and Edward M. Jamison (the “Indemnified Defendants™); and
LeRoy R. Aman, Leanne B. Appeldorn-March, Rick I.. Murphy, and Phillip B. Whitaker (the
“Outside Directors™). Each of Progressive, the Trustee, the Indemnified Defendants, and the
Outside Directors is a Party to this Agreement and are referred 1o herein collectively as the
Parties,

RECITALS
WHEREAS:
r_"'mgmﬂsiu;;issued Directors and Officers / Company Liability Insurance Policy
for Financial Institutions |  — |(the “Progressive Policy” or the “Policy”) to

Community Bancorp (“Debtor”), Community Bank of Nevada (“CBON"}, Community Bank of
Arizona ("CBOA”), and other Numed [nsureds.

B. CBOA was closed by the Arizona Department of Financial Institutions on August
14, 2009, and the Federal Deposit Insurance Corporation (“FIXC”) was appointed as receiver
(“FDIC-R™).

Ei FDIC-R asserted claims against former directors, officers, and employces of
CBOA.

D. The former dircctors, officers, and employees of CBOA sought coverage under
the Progressive Policy with respect to the claims asserted against them by FDIC-R.

E. Progressive agreed o proceed with respect to the claims asserted by FDIC-R
against the former directors. officers, and cmployees of CBOA subject to a full reservation of
rights.

F. Pursnant to Progressive’s full reservation of rights, Progressive agreed to advance
Defense Costs incurred by the former directors, officers, and employees of CBOA with respect
to their defense of the claims asserted by FDIC-R.

G, On or about July 13, 2012, FDIC-R filed a lawsuit in the United States District
Court for the District of Arizona against seven former directors and officers of CBOA: Edward
M. Jamison, Stephen R. Curley, James E. Neison, LeRoy R, Aman, Leanne B. Appeldorn-

‘March, Rick L. Murphy, and Phillip 3. Whitaker (collectively, the “Settling Defendants™)

captioned Federal Deposit Insurance Corporation, as Receiver of Community Bank of Arizona v.
Jamison, et al., No. 2;12-cv-01508-SMM (D, Aniz.) (the “D&O Action™),

H. On or about February 4, 2013, Progressive filed a lawsuit in the United States
District Court for the District of Arizona against FDIC-R and the Settling Defendants captioned

e S I




Progressive Casualty Insurance Company v. Federal Deposit Insurance Corporation, as
‘Receiver of Community Bank of Arizona, et al, No. 2:13-0v-00232-HRH (D. Ariz) (the
“Coverage Action”), seeking a declaratory judgment that the Progressive Policy provides no
coverage for the D&O Action.

L On or about May 28, 2010, Debtor filed a voluntary petition for relicf under
chapter 7 of the Bankruptey Code captioned In re Community Bancorp, BK-8-10-20038 (Bankr,
D. Nev.) (the “Bankruptcy Procceding™).

L The Trustee was appointed as Bankruplcy Trustee for Debtor,

K, On or about August 27, 2010 and September 9, 2010, the Indemnified Defendants
filed proofs of claim in the Bankruptey Procceding seeking indemnification with respcct to the
claims asserted against them by FDIC-R (the “Bankruptcy Claims™).

L. On or about January 18, 2013, the Trustee filed in the Bankruptcy Proceeding an
objection to, infer alia, the Indemnified Defendants’ claims pursuant to 11 U.S.C. § 502,

M. By agreement among, infer alia, the Trustee and the Indemmified Defendants, on
or about Aprl 19, 2013, the Trustee filed in the Bankruptcy Proceeding a Stipulation to
Withdraw Trustee’s Objection to Claims Pursuant to § 502, which was approved by the
Bankruptey Court on or about April 22, 2013.

N. Progressive, FDIC-R, and the Settling Defendants have agreed to a resolution of
the D&O Action and Coverage Action as documented in Exhibit A hereto (the “Setilement
Agreement™),!  The Seftlement Agreement is incorporated herein by reference to the extent
necessary to effectuate the terms of this Agreement.

Q. The Trustee has agreed to coniribute funds foward the Scitlement Agrecment,
subject to Bankruptey Court approval, in order to settle the Bankruptey Claims.

NOW, THEREFORE, in consideration of the promiscs, undertakings, payments, and
relcases stated herein, the sufficiency of which consideration is hereby acknowledged, the
undersigned Parties agree, each with the other, as follows:

SECTION I: Bankruptey Court Settlement Approval

I Within five {5) business days following execution of this Agreement and the

Settlement Agreement by all parties to the respective agreements, the Trustee shall cause to be

filed in the Bankruptcy Procecdmg a Motion for Approval of Sctilement in the form aitached

hereto as Exhibit B,

2. The Trustee agrees to use her best efforts to secure approval of the Settlement
Agreement in the Bankruptey Proceeding, including both the payment by Progressive under the
Policy as set forth in the Settlement Agreement and the $200,000 payment by the Trustee, as
deseribed in the Settlement Apreement.

1 Exhihit A hereto omits Tixhibits A, B and (1o the Setdement Agreement for simplification prrposes,
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3. Progressive and the Indemnified Defendants agree to provide such reasonable
cooperation as may be required to secure approval of the Settlement Agreement in the
Bankruptcy Proceeding.

SECTION II: Settlement Pavment

4, Upen entry of an order in the Bankruptcy Proceeding granting the Motion for
Approval of Settlement referenced in Section 1, Paragraph 1 above, the Trustee shall pay or
cause to be paid the amount of $200,000.00 to the trust account of Loss, Judge & Ward, LLP in
consideration for the mutual promiscs herein and in satisfaction of the obligations set forth in
Section LA, of the Settlement Agreement.

SECTION HI: Releascs and Dismissal

A, Relcase of Claims

5. The following relcases shall be effective simultaneously upon the releases set
forth in Section 11 of the Settlement Agreement becoming effective pursuant to the terms of the
Setflement Agrecement:

a. The Indemnified Defendants, for themselves and on behalf of their
respective heirs, executors, trustees, administrators, representatives, attorneys, successors
and assigns, hereby withdraw the Bankruptcy Claims, disclaim any claim agamst
Debtor’s bankrupicy estate, and releasc and discharge the Trustee and Debtor from any
and all claims, demands, obligations, damages, actions, and causes of action, direct or
indirect, in law or in equity, that atise from or relate to the Bankruptey Claims, the D&O
Action, or the Coverage Action.

b. The Outside Directors, for themselves and on behalf of their respective
heirs, executors, irustees, administrators, representatives, attorneys, successors and
assigns, hereby disclaim any claim against Debtor’s bankruptey estate and release the
Trustee and Debtor 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 to the
D&O Action or the Coverage Action.

c. Trusteg, for herself and on behalf of Debtor, hercby releases and
discharges the Indemnified Defendants and the Outside Directors, and their respective
heirs, cxecutors, trusices, administrators, representatives, attorneys, 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 rclate to the D&O Action,
the Coverage Action or the Bankruptey Proceeding,

d. Trustee, for herself and on behalf of Debtor, hereby releases and
discharges Progressive and its parents, subsidiaries, affiliates, and reinsurers, and its and
their respective employees, officers, directors, agents, representatives, successors, and
assigns from any and all claims, demands, obligations, damages, actions and causes of
action, direct or indirect, in taw or in equity, that arise from or relate to the D&O Action,
the Coverage Action or the Bankruptcy Proceeding. '
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e Progressive, for itself and its parents, subsidiaries, affiliates and reinsurers
and their successors and assigns, hereby releases and discharges the Trustee and Debtor
from any and all claims, demands, obligations, damages, actions and causes of action,
direct or indirect, in law or in equity, fhat arise from or relate to the D&O Action, the
Coverage Action or the Bankruptoy Proceeding. '

B, Dismissal of the Coverage Action

6. The Trustee and Progressive agrec to cooperate in dismissing the Coverage
Action, as described in Section II of the Seitlement Agreement.

SECTION 1V: Representations and Acknowledgenients

7. Authorized Signatories. All of the undersigned persons represent and warrant that
they are Parties hereto or are authorized to sign this Agreement on behalf of the respective Party,
and that they have the {ull power and authority to bind such Party to each and every provision of
this Agreement, This Agreement shall be binding upon and inure to the benefit of the
undersigned Parties and their respeciive heirs, executors, trustees, administrators, representatives;
successors, and assigns,

8. Advice of Counsel. Each Party hereby acknowledges that he, she, or it has
congulled with and obtaincd the advice of counsel prior to executing this Agreement, and that
this Agreement has been explained to that Party by his, her, or ifs counsel,

SECTION V: Reasonable Cooperation

9. The Parties agree to cooperate in good faith to effectuate all the terms and
conditions of this Agreement, including doing, or causing their agents and attorneys 1o do,
whatever [s reasonably necessary to effectuate the signing, delivery, execution, filing, recording,
and entry, of any documents necessary to obtain approval of the Settlement Agreement in the
Bankruptey Proceeding, conclude the D&CG Action and the Coverage Action, and to otherwisc
perform the terms of this Agreement.

SECTION VI: Other Matters

10.  No Admission of Liability. The undersigned Parties each acknowledge and agree
that the matters set forth in this Agreement constitute the settlement and compromise of disputed
claims and defenses, that this Agreement is not an admission or evidence of liability or infirmity
by any of them regarding any claim or defense, and that the Agreement shall not be offered or
received in evidence by or against any Party except to enforce its terms,

11, Execution in Counterparts. This Agreement may be executed in counterparts by
one or more of the Parties, and all such counterparts when so execuled shall together constituie
“the final Agreement, as if ome document had been signed by all Parties; and each such
counterpart, upon execution and delivery, shall be deemed a complete original, binding the

Partics subscribed thereto upon the execution by all Parties to this Agreement.
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12. Choice of Law. This Agreement shall be interpreted, construed and enforced
according to applicable federal law, or in its absence, the laws of the State of Nevada.

13,  Notices. Any nofices required hereunder shall be sent by registered mail, first
class, return receipt requested, and by email, to the following:

If to the Trustee:

Christine A. Roberls

The Fumniér Muzzo Group LLC

3311 South Rainbow Blvd, Suite 104
L Las Vegas, NV 86146

T——(702) 728-5285
I |

Douglas H. Allsworth
Kutak Rock LLP
(0)(6) 8691 North Scottsdale Rd.
Suite 300
T e Scottsdale, AZ 85253-2738

480} 4207107
| =

(b)(8)

I{ to Progressive:

Lewis K. Loss
Loss, Judge & Ward, LLP
Two Lafayette Centre

(0)(6) 1133 21st Street, NW
' Suite 450

e Washington, DC 20036

T (202) 778-4063
"_‘—‘_\_‘-‘_\-

If to the Indemmnified Defendants:

Jennifer Hadley
Snell Wilmer
One Anzona Center
400 East Van Buren Street
Suite 1960
e Phoenix, AZ 85004-2202
T——_(602) 382-6371

| = |
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Kevin Stolworthy

Armstrong Teasdale

3770 Howard Hughes Parkway
Suite 200

e Las Vegas, NV 897169

1415-2952

If to the Quiside Dircctors:

John 8. Golwen
Bass, Berry & Sims PLC
The Tower at Peabody Place 100 Peabody Place Suite $00

e Memphis, Tennessee 38103

TT——{901) 543-5903

—

14.  Entirc Agrecment and Amendments. Subject to paragraph N of the Recitals, this
Agreement constitutes the entire agreement and understanding between and among the
undersigned Partics conceming the matters set forth herein and supersedes any prior agreements
or understandings. This Agreement may not be amended or modified, nor may any of its
provisions bc waived, except In writing signed by the Parties bound thereby, or by their
respective authorized attorney(s) or other representative(s).

15,  Titles and Captions. All section titles and captions contained in this Agreement
are for convenience only and shall not affect the interpretation of this Agreement.

16. No Conﬁdcnﬁalﬂ){. All Parties acknowledge that this Agreement shall not be
confidential.

IN WITNESS WHEREOF, the Parties hercto have caused this Agrecment to be exceuted
by cach of them or their duly autherized representatives on the dates hereinafter subscribed.

YVETTE WEINSTEIN as CHAPTER 7
BANKRUPTCY TRUSTEE FOR
COMMUNITY BANCORP

Date; fc?\/l LE—Z }‘]'__ o By:

PROGRESSIVE CASUALTY INSURANCE
COMPANY .

Date: e 3L S

i
i

e —
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(b)(6)

Kevin Stolworthy

Armstrong Teasdale

3770 Howard Hughes Parkway

Suite 200

Las Vegas, NV 89169 -
{102y 415-2952

| ===

If to the Qutside Directors:

John 8. Golwen :
Bass, Berry & Sims PLC _
The Tower at Peabody Place 100 Peabody Place Suite 900
— Memphis, Tennessce 38103
T (901] 543-5903

14.  Entire Agreement and Amendments, Subject to paragraph N of the Recitals, this
Agreement constitutes the entire agreement and understanding between and among the
undersigned Parties concerning the matters set forth herein and supersedes any prior agregments
-or understandings, This Agreement may not be amended or madified, nor may any of its
provisions be waived, cxeept in writing signed by the Parties bound thereby, or by their
respective authorized attorney(s) or other representative(s).

15, Titles and Ceptions. All section titles and captions contained in this Agreement
are for convenience only and shall not affect the interpretation of this Agreement.

16. No_Confidentinlity. All Parties ackpowledge that this Agreement shall not be
confidential. '

IN WITNESS WHERIEQF, the Pariics hereta have caused this Agreement to be executed
by each of them or their duly authorized representatives on the dates hereinafter subscribed.

YVETTE WEINSTEIN as CHAPTER 7 |
BANKRUPTCY TRUSTEE FOR
- COMMUNITY BANCORP

: " By: ' _ e
Datc y - (b)(e)
PROGRESSIVE CASUALTY INSURANCE o
COMPANY : /./

/

Date: ...IL;IL&/J.O 14 By:
. Title: Sr. Clorees Hoyr - CL. C’uhc.!-k'
Print Nams:_L_JAL (AM JAY SeHERHER.
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Date: 13'\1 ﬁ\IH

Date;

Date:

Diate:

Date:

Date:

Date;

STEPHEN R. CURLEY

/
///
By:
JAMES E. NELSON yad
By:

EDWARD M. JAMISON

| T e R s R

LEROY R. AMAN

By:

LEANNE B. APPELDORN-MARCH

By:

RICK L. MURPHY

By:

PHILLIP B. WHITAKER

By:




Dates

Dhate: 4/%//9/’7

Date:

Date:

| By: e

By:

Date:

Date:

Date:

STEPHEN R. CURLEY

By: __
JTAMES E. NELSON

EDWARD M. JAMISON

LEROY R. AMAN

LEANNE B, APPELDORN-MARCH

By:

RICK 1. MURPHY

Byv:

o SRR RN

PHILLIP B. WHITAKER




Date:

Date:

Date:

Date:

Date:

Date:

Date:

STEPHEN R. CURLEY

By:

JAMES E. NELSON

By:

EDWARD M. JAMISON

By:

LEROY R. AMAN

By:

LEANNE B. APPELDORN-MARCH

By

RICK L. MURPIHTY

By:

PHILLIP B. WHITAKER

By:

~1
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Date:

Date:

Date:

[rae:

Dare:

Date:

Date:

STEPHEN R. CURLEY

By:

JAMES E. NELSON

By: .

EDWARD M. JAMISON

By: __ ] L
LEROY R/ AKIAN N
By

LEANNE B. AII’}*'{ELDORNMARCH

Byv: o

RICK L. MURPHY

By:

PHILLIP B. WIlITAKER

By: -




Date:

Date;

Date:-

Daaie:

Date:

Date;

STEPHEN R. CURLEY

By:

JAMES E. NELSON

By: |

EDWARD M. JAMISON

By; .
LEROY R. AMAN

By:

LEANNE B. APPELDORN-MaRCH o

By:

r

RICK L. MURPHY

By: e

PHILLI? B. WHITAKER

R e

-




Date:

Dater

Date:

Date:

Date:

Date:

sof1efe

278

STEPHEN R. CURLEY

By. e

JAMES E. NELSON

By o

EDWARD M. JAMISON
By: . -

LEROY R. AMAN

By: -

LEANNE B. APPELDORN-MARCH

Byt . ...

RICK | MURBHY e
. (By: ——

PHILLIP B. WHITAKER

B e o



Date: e e

Date; _

Date: ) -

Date:

Date:

Date:

I)atc_;._i(‘ &a}fﬁ ’,(Ef_b_llf___

STEPHEN R. CURLEY

By, . .

JAMES E, NELSON

By: . W

EDWARD M. JAMISON

LEROY R. AMAN

By:

LEANNE B. APPELDORN-MARCH

- RICK I.. MURPHY

By:

PHITLZ/R_WHITAKER e

By: —
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Antony S. Burt, (pro hac vice)
SB# 6183449 (Illinois)

SCHIFF IN LLP

233 S. Wacker Drive, Suite 6600
Chicago, 1. 60606

tel: (312) 258-5500

1 faxe(312) 258-5600

Attorneys for the Federal Deposit
Insurance Corporation as Recciver for
Community Bank of Arizona

IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF ARIZONA

The Federal Deposit Insurance i
|

Corporation as Reeeiver for
Community Bank of Arizona, i Case No. 2:12-cv-01508-SMM

Plaintjff,

VS, JOINT STIPULATION TO DISMISS
ACTION IN ITS ENTIRETY WITH
Edward M. Jamison; Stephen R. Curley; | PREJUDICE AND TO STRIKE ALL
James E. Nelson; LeRoy R. Aman; FUTURE CALENDAR DATES
Leanne B. Appeldorn-March; Richard
I.. Murphy; and Philip B. Whitaker,

Defendants,

Plaintiff Federal Deposit Insurance Corporation, as Receiver for Community Bank

of Arizona (“FDIC-Receiver”) and Defendants Edward M. Jamison, Stephen R. Curley,
James E. Nelson, 1.eRoy R. Aman, Leanne B. Appeldom-March, Richard I.. Murphy, and
Philip B. Whitaker {collectively, “Defendants™} jointly stipulate to disiiss this action in
its entirety with prejudice and to strike 2il future calendar dates. Each party shall bear its

own cosis.

Kevin R. Stolworthy {(pro hac vice) Antony 8. Burt (pro hac vice)
Tracy A. DiFillippo (pro huc vice) Pawvid C, Giies (pro kac vice)
Conor B, Flynn (pro hac vice} Schiff Hardin LLP

Armstrong Teasdale LLP 233 South Wacker Dr., Suite 6600

3770 Howard Hughes Parkway, Suite 200 Chicago, IL. 60604



http:collective.Jy

(b)(6)

Las Vepas, NV 82169
(1) 702-678-5070
~—{£).702-878-5995

Lo

.

Counsel Jor Edward M. Jamison

John 8. Golwen (pro hac vice)
Christopher G. Lazarini (pro hac vice)
Annie T. Christoff (pro hac vice)
Bass, Berry & Simms PLC
100 Peabody Place, Suite 500
Memphis, TN 38103-3672
(1) 901-543-5900

{1 901-543-35599

i

Counsel Jor LeKoy K. Aman, Leanne B.
Appeldorn-March, Rick L. Murphy, and
Phiiip B. Whitaker

(t) 312-258-5500 T
(f) 312-258-5700 T

————

Counsel for the Federal Deposit Insurance
Corporation, as Receiver of Community
Bank of Arizona

Joel P. Hoxie (#0054480)
Jennifer Hadley (#018380)
Snell & Wilmer LLP

One Arizona Center

400 E. Van Buren, Suite 1900
Phoenix, AZ 85004-2202

{t) 602-382-6000 e o

(f) 602-382-6070 e

ﬁf__

—

Cowmsol Jor Stegren &, Curley
and James E. Nelson

1
=J

(b)(6)




EXHIBIT C



L il Antony S. Burt (pro hac vice)
Schiff Hardin LLP

(b)(6) 2 11233 South Wacker Dr., Suite 6600
Chicago, 1L 60606

T3 || (1) 312-258-5500
1H-312-258-3700

4 =

Attorneys for the Federal Deposit
Insurance Corporation as Keceiver

§ 1| for Community Bank of Arizonu

/ IN THE UNITED STATES DISTRICT COURT
8 FOR THE DISTRICT OF ARIZONA
PHOENIX DIVISION
9
1¢
y Progressive Casualty Insurance Company, | NG, 2:13-cv-00222-HRII
Plaintiff,
12
Y.
13

Federal Deposit Insurance Corporation, as
14 || Receiver for Community Bank of Arizona;
Edward M, Jamison; Stephen R. Curley;
15 |{James E. Nelson; LeRoy R. Aman; Leanne
B. Appeldorn-March; Richard L.

16 |} Murphy; and Philip B. Whitaker,

17 Defendants,
1§ and

. . ) JOINT STIPULATION TO DISMISS
19 || Yvette E. Weinstein, as Chapter 7 Trustee | , ~rron IN ITS ENTIRETY WITH

5, | TewCoBumnity Beneory, PREJUDICE AND TO STRIKF, ALL
De‘renda nt_In‘[enrenor" FU'FURE CALENI)AR DATI‘iS

21

22 Plaintiff Progressive Casuaity Insurance Company (“Progressive”) and Defendants

23 || Federal Deposit Insurance Corporation, as Receiver for Community Bank of Arizona

24 1\ (“FDIC-Receiver™), Edward M., Jamison, Stephen R. Curley, James E. Nelson, LeRoy R,

25 || Aman, Leanne B. Appeldorn-March, Richacd L. Murphy, and Philip B. Whitaker (the

26 ||“D&0s”), and Yvette E. Weinstein, as Chapter 7 Trustee for Cormnmunity Barcorp
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{“Prustee” and collectively with FDIC-Receiver and the D&Os, “Defendants”) jointly
stipulate to dismiss this action in its entirery with prejudice and to strike all future

calendar dates. Each party shall bear its own costs,
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Lewis K. Loss Efm hac vice)
Matthew J Dendinger (pro hac vice)
Loss, Judge & Ward, LLP
Two Lafayette Centre
1133 21st Street, NW, Suite 450
Washington, DC 20036
t) 202-778-4060

202-778-4099

[ e

Glen Hallman

State Bar No. 005888

Gallagher & Kennedy, P.A.

2575 E. Camelback Road

Phoenix, AZ RB5016-2995

(1) 602-333-8000
602-530-8500

Counsel for Progressive Casualty
Insurance Company

Kevin R. Stolworthy (pro hac vice)
Tracy A. DiFillippo (pro hac vice)
Armstrong Teasdale [LLP

3870 Howard Hughes Parkway, Suitc
200

Las Vegas, NV 89169

71| (1) 702-678-5070

702-878-9995

e

Counsel for Edward V. Jamison

John 8. Golwen (pro hac w'ce}
Christopher G. Lazarini (pro hac vice)
Annie T, Chrstoff (pro Aac vice)
Bass, Berry & Simms PLC
100 Peabody Place, Suite 200
Memphis, 38103-3672
(1) 901-543-5900
901-543-5999

Counsel jor LeRoy K. Aman, Leanne B,
Appeldorn-March, Rick L. Murphy, and
FPhilip B. Whitaker

‘David C. Giles

Antony S. Burt (pro hac vice)
ro hac vice)
Molly L. Wiltshire (pro hac vice)
Schiff Hardin LLP

33 South Wacker Dr., Suite 6600
Chicago, 1L 60606

Et) 312-258-5500 -

{)312-258-5700 i
Counsel jor the Federal Depos!

Insurance Corporation, as Receiver for
Communiry Bavk of Arizona

Joel P. Hoxie (#0054480)
Jennifer Hadley (#018380G) -
Snell & Wilmer LLP

One Arizona Center

400 E, Van Buren, Suite 1900
Phoenix, AZ §5004-2202

(1) 602-382-6000 I

(f) 602-382-6070 J——

Counset for Stephen R. Curley

and James F. Nelson

Douglas Henson Allsworth
Echo Adrien Orcutt

Kutak Rock LLP

8601 N Scoftsdale Rd., Ste, 300
Scottsdale, AZ 85253-2742

480-429-7107 R

430-429-500] (fax)

|

Counsel for Yvette Weistem, er
Trustee for Community Bancorp

(b)(6)

(b)(6)



