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SETTLEMENT AND RELEASE AGREEMENT

This Settlement and Release Agreement ("Agreement”) iz made as of this 15th day of
December, 2010, by, between, and among the following undersigned paries: The Federal
Deposit Inswrance Carporation as Receiver of Freedom Bank ("FDIC-R), the former officers
and directors of Freedom Bank, including but not limited to, Gerald Anthony, Mark Willlams,
Derise Cabanillas-Conner, John Hubbard, Bdward Jennings, Dr. Howard Seider, and David
Pack (collectively the "Seitling Defendants™, and $t, Paul Mercury Insurance Co. (“Travelers™).
The FDIC-R, the Ssitling Defendants and Travelers may be referred to berein individually as a

*Party” and collectively as the "Parties”™

RECITALS

This Agreement is entered into in reference to the following:

i Prior to October 31, 2008, Freedom Bank {the "Bank”} wag an FDIC-insured bauk
organized and existing mmder the laws of the State of Florida.

2, On October 31, 2008, the Florida Office of Financial Regulation closed the Bank
and pursuant to 12 U.8.C. § 1821(c), the FDIC-R was appointed receiver. In accordance with 12
U.S.C. § 1821(d), the FDIC-R, as receiver, succeeded 1o all rights, titles, powers and privileges of
the Bank, including those with respect fo its assets, Among the assets o which the FDIC-R
succeeded were any and all of the Bank's claims, demands, and causes of actions against ifs
former dirsctors, officers and employees arising from the performance, nonperformance and/or
manner of performance of thelr respective functions, duties and acts as directors, officers and/or

emiployees of the Bank.

3. Travelers issued SeleetOne for Commmunity Banks Policy No. .(ﬁ:zm.___

"Policy") to Freedom Bank. The Settling Defendants sought coverage under the Policy in
response 1o claims asserted by the FDIC-R. Travelers reserved ifs rights to deny coverage under

the Policy for claims asserted by the FDIC-R against the Settling Defendants.
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4. The VParties deem it in their best interests to enter into this Agreement to

avoid the uncertainty, trouble, and expense of further litigation, Among at‘ﬁaz: things, the

. Partics have agreed that the Agreement shall be a "global” settlement and release of all. .

claims held by the FDIC-R, including ifs agents, successors and assigns, for all claims now
or hereafter held by the FDIC-R egainst all former officers, directors and employees of the
Bank (collectively, the "Covered Persons") that arige from or relate to the performance,
non-performance or mannet of performance of the Covered Persong’ respective functions,
duties and/or actions as employees, officers and/or directors of the Bank.

NOW, TE:&ZREF(}RE, in consideration of the promises, undertakings, payments, and
velenses siated herein, the sufficiency and rsceipt of which consideration is hersby

acknowledged, the Parties agree as follows:

Seetion I: Payment to FDIC-R

A, As an essential covenant and condition to this Agresment, Travelers, cn behalf of

‘the Settling Defendants and Covered Persons, shall pay 1o the FDIC-R the sum of ONE

MILLION, SIX HUNDRED AND TWENTY FIVE THOUSAND DOLLARS (§1,625,000.00)
(the “Setilement Funds®) by way of wire transfer 10 Freedom Bank, Routing No.

Amumﬁg for the oredit to “FDIC National Liquidation Account” Payment shall ba

made solely by Travelers and shall be made in accordance with the instructions received.

B. Within fhirty days following the execution of an original, or origingls in
counterpart, of this Agreement by each of the undersigned Parties to this Agreement (Fthe due
date”), the Settlement Funds shall be delivered to FDIC-R by direct wire transfer as described in
Paragraph A. above, In the event thet the Setflement Funds are not delivered to FDIC-R by the
due date, interest shall acorne on all unpaid amounts at the rate of 6% per annum from the due date
undil the date of payment.

C. If the Settlement Funds are not received by March 31, 2011, this Agreement shall

be deemed null and void, having no legal validity or binding affect whatsoever upon the Parties.
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. Section H: Releases
A.  Release of Individual Settling Defendants and Covered Persong by F‘DXC

Effective upon payment of the Settlement Funds pursuant to Section I above, the FDIC-
R, for itself and ifs agents, successors and assigns, hereby releages and discharges each of the
Se;ztéing Defendants and all Covered Persons from any and all claims, demands, obligations,
damages, actions, and causes of action, direct or tndirect, in law or in equity, known or unknown,
‘béionging to the FDIC-R, that arise from or relate fo, the performance, nonperformance, or
zr;amer of performance of the former employees’, officers’, and/or directors’ regpective
functions, duties and actions as employees, officers and/or directors of the Bank. For purposes
of clarification and certainty, this release is applicable to, and includes sach of the Setfling
Defendants and each and every Covered Person who isnota Settling Defendant, as well as sach
and gvery of their respective heirs, executors, administrators, representatives, successors and
aééigns,

B Release of FDIC-R by the Setiling Defendants,

Effective simultancously with the release granted in Paragraph A of this Section I, the
| Setiling Defendants, on behalf of themselves individually, and thelr respective heirs, exequtors,
administrators, agents, representatives, successors and assigns, hereby release and discharge
- EDIC-R, and its employees, officers, directors, attorneys, agents, representatives, successors and
asszgns, from any and all claims, demands, obligations, damages, actions, and causes of action, |
dxzacz or indirect, in law or in equity, that arise from or relate to, the Bank or to the performance,
n@nperfemanca, or marmer of performance of the Settling Defendants' respective functions,
duties and actions as officers and/or directors of the Bank or that arise from or relate to the
| Pcniicy,
| C. Release of Travelers by FDIC-R,

” Effective simultaneously wifh the releases granted in Parapraphs A and B of this Section
II, the FDIC-R, for Hself and its successors and assigns, hersby releases and discharges
- Travelors, fis parents, subsidiaries, affiliates and teinsurers, and thelr respective employees,
officers, directors, agents, represeniatives, successors and assigns, from any and all clalms,

3
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dmands, obligations, damages, actions and causes of action, divect or indirect, in ia‘w or n
ac;m‘i:y, that arise from or relate to the Policy. The FDIC-R agrees that any zm@resi it may have
ané&zf the Policy is extinguished.

B Release of Travelers by Seitling Defendants,

) Effective simultancously with the releases granted in Paragraphs A and B of this Section
H, the Seitling Defendants, on behalf of themselves individuslly, and their respective heirs,
'execm‘ors, administrators, agents, representatives, successors and assigns, hereby release and
dzs_charge Travelers, its parents, subsidiaries, affiliates and reinsurers, and their respective
- employees, officers, directors, agents, representatives, sucoessors and assigns, from any and all
claims, demands, obligations, damages, actions and causes of action, direct or indirect, in law or

31?; ‘equity, that arise from or relaie to the claims released by the FDIC-R pursuant 1o this
‘z&grmment

E Release of FDIC-R by Travelers,

\ Effective simultaneously with the release granted in Paragraph C and D of this Section
II Travelers, for uself and its successors and assigns, and on behalf of its parents, subsidiaries,
: afﬁilates and reinsurers, and their successors and assigns, hereby releases and digcharges FDIC-
Rd and its employees, officers, directors, agents, attorneys, represenigfives, SUCCESSOS 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 fo the Polioy,

E. Release of Settling Defendants by Travelers

: Bffective simultanecusly with the releases granted in Paragraph C, D and E of this
Sectmn 1, Travelers, for itself and is successors and assigns, and on behalf of ils parents,
‘.submdzaﬁes} affilistes, and rensurers, and their successors and zssigns, hereby releases and
éischarges each of the Seitling Drefendats, and their respective heirs, executors, administrators,
'agenta attorneys, represeniatives, 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 claitns released by the FDIC-R pursuant to this Agreement.

G, Express Reservations From Releases By FBIC-R,
4
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1 Notwithstanding any other provision, contained in this Agresment, the FDIC-R
" d{}&s not release, and expressly preserves fully and to the same extent as if the Agresment had not
_ ‘_ bam gxecuted, any claims or causes of action:
) a, against the Settling Defendants or any other person or entity for kabﬁz’iy, if |
an}g incurred as the malker, endorser or guarastor of any promissory note or other evidence of
mdehteémss payable or owed by them or any of them to FDIC-R, the Banlk, other ﬁna:zwal
;\msatutwﬁs or any other person or enfity, inchuding without Hmitation any claims acquired by
fi?eéerai Deposit Insurance Corporation in its corporate capacity ("FDIC-C™) or as successor in
B ﬁﬁeresf: to the Bank or any person or enfity other than Banlg
- b. against any person or entity not expressly released in this Agreement; and
c. which are not expressly released in Paragraphs A and C of this Section Ii
. 2. Notwithstanding any other provision, nothing in this Agreement ghall be
: :ea‘:mstmeé or imberpreted as lmiting, walving, releasing or compromising the jursdiction. and
_aﬁzﬁeﬁt}' of the FDIC-C in the exercise of its supervisory or regulatory authority or to diminish
s “ahility to instiute administrative enforcement proceedings secking removal, prohibition ox
_ _a&y other administrative enforcement action which may arise by operation of law, rule ar
= ;z‘eguiazzan _
K g 3 Notwithstanding any other provision hereof, this Apgreement does not purport
_ 'tiiz;waivc, ot intend to waive, any claims which could be brought by the United Stafes through
either the Department of Justics, the United States Attorney's Office for the Middle District of
_Florida or any other federal judicial district. In addition, the sight of the United States to seek
. com*t ovdered restitution pursuant to the relevant provisions of the Vietim and Wilness
- Protection Act, 18 U.8.C. § 3663, et seq., if appropriste.
: 4. The FDIC-R represents and warrants that as the date of this Agreement, it has

_nbt transferred any claim, cause of action or other right that would be released hereunder if such
cslazzn, cause or action or right had not been previously transferred by the FDIC-R prior to the
' cia‘tez of this Agreement, and fo that end the Parties agree that the release by the FDIC-R sex forth

i }’amgmp‘%z A of Section 11 is a full and complete release of all such claims, canses of action
' 5
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—and rights.

o Stsman IT: Waiver of Dividends

| : To the extent, if any, that Setiling Defendants are or were depositors, ereditors axzd;‘er

: ishmheléers of the Bank and by virtue thereof are or may have been entitled o 2 dividend,
;}aymen‘i’ or other pro-rata distribution upon resolution of the receivership of the Bank, ’fhey
: hereby knowingly assign to the FDIC-R any and all righs, titles and interest in and to any and all

N su@h dividends, payments or other pro rata distributions.

Se{tiimx 1V: Representations and Acknowledgements

A N Admission of Liability. Each of the Parties acknowledge and agree that the
¥ ;.mazzw?:s set forth in this Agreement constitule the setflement and COMpPromise af disputed eiamzs,
5:amd that this Agreement is not an admission or evidencs of liahility or of coverage by any of
: ‘them regarding any claim.
| B. Execufion in Counterparis, This Agreement may be executed in counterparts
: 'by one or more of the Parties named herein and all such counterparts when so exscxrtad shall
’ -_ iagether constifute the final Agreement, as if one docurnent had been signed by all Parties here‘t{}
_ 'az:zd each sm:h counterpart, upon execution and delivery, shall be deemed 3 complete original,
bmémg the Party or Parties subscribed thersto wpon the execution by all Partles to this

Agresment.

f i C.  Binding; Effect. Bach of the undersigned persons represents and warrants that
: .thay are 3 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 authority to bind such Party to
. eacii and every provision of this Agreement, This Agreement shall be binding upon and inure 1o
; __tfile benefit of the undersigned Parties and their respective heirs, executors, adminisirators,
ULH

: :repmentatzvss, successors and assigns.

D. Choice of Law, This Agreement shall be interpreted, construed and enforced
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) accordwg to applicable federal law, or in iis dbsence, the laws of the State of Florida.

¥ Entire Agreement and_Amendments. This Agresment constitutes the entire

agz‘eement and understanding betwsen and among the undersigned Parties concerning the ma‘d@z‘s_

- ) ei forth herein. This Agreement may not be amended or modified except by anocther wrzttm
: :‘zz;strmm: gigned by the Party or Parties to be bound thereby, or by thelr respective anihorzzed

. ai:{omﬁy(s) or other represeniabive(s).

G. Advice of Counsel, Fach party hereby acknowledges that it has consulted with

£
L

- 81313 ohtained the advice of counsel prior to executing this Agreement, and that this Agreement

| bas been explained to that Party by his or her counsel.

H Enforcement of Agreement. Ju the event that any Party brings suit to enforce

t.‘ne terms of this Agresment, or based on the alleged breach of the terms hereof, the Parties agree

| ;to excliuswe venue in the United States District Court for the Middle District of Florida, ’I‘ampa

-----

| m, aw.i for }hiisborcﬁgzl County, Floride. In such event, the prevailing Party or Parties shall be

3-'ezztiﬁed to recover all costs incurred from the non-prevailing pexty or parties, mciudmg

| :;reaszmabie attcrneyg foes,

L Time is of the Essence. Time is of the essence in this Agreement, including

specifically, payment of the Settlement Funds to FIIC-R on or before the dus date.

SIGNATURE PAGES TO FOLLOW
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TN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed

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

YEDERAL DEP SURANCE CORPORATION

Diate: ﬁ’%/" 5’/ 2l O

inter

Date:

Dats

Plate:

- Bate;

Pater

Trate:

Pate:

BY:
TITLE: Cod 1 SE )
PRINTNAME: St aven €1 v bl

TRAVELERS INSURANCE COMPANY

ny:
THLE:
PRINTNAME:

(Gerald Anthony

Mark Williams

Denise Cabmnilias-Conner

John Hubbard

Edward lenmings

Dr. Howard Belder

Tiavid Pack

el frendon boakipls-d@octnisciibe 030411 lnidoos 151 600-v i resdombank sndut-
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W WITNESS WHEREOFR, the Parties hereto have caused this Agreement to be exeouted '

“ Pates :

., byeach of them ox thelr duly authorized representatives on the dates hereinafier subseribed.

FEDERAL DEPOSIT INSURANCE CORPORATION -

BY
TITLR:
PRINT MAMH:

TRAVELERS INSURANCE COMPANY

Dafe: %&!@\{/gess,b

Tratey

o Dater,

E Date; _

.., Due:

G Dates

TITLE: rdnsn. fandl€r
3 .. . W ’-p ¥ .‘

(esald Anthony

Mark Williams

Tienive Cebuntlias-Conags

Tohn Hubbard

Pdward Jennings

D, Howard Selder

David Pack

; oo e\ eednn adelu-tEoimiaiiy 10410 fudge I20239 byl 1H23-10 wibg rediined eifits TG0 000
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed

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

FEDERAL DEPOSIT INSURANCE CORPORATION

Date: BY:
TITLE:
PRINT NAME;
TRAVELERS INSURANCE COMPANY
Date: BY:
TITLE:
PRINT NAME:
Date:
: Gierald Anthony {
Date:
Mark Williams
Date:
Denise Cabanillas-Conner
Diate:
John Hubbard
Dais:
Edward Jennings
Date:
Dr. Howard Seider
Baate;

David Pack

eMdiciesdom buni\pis-d@oimiseitg 12-14-10 jodge 12.62-18 lyayak 13-23-10 wibg rediined edits 11-20-10.doc-
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IN WITNESS WHERREOF, the Parties hereto have caused this Agreement to be executed

by each of them or fheir duly authorized representatives on the dates hereinafier subscribed,

FEDERAL DEPOSIT INSURANCE CORPORATION

Dater BY:
TITLE:
PRINTNAME:

TRAVELERS INSURANCE COMPANRY

Date: BY:
TITLE:
PRINT NAME:
Date:
(Yerald Anthony
Sate: —
Mark Williams -
Date:

Denise Cabaniilas-Conner

Date:

John Hubbard
Date;

HEdward Jennings
Date;

Dr. Howard Seider
Date:

David Pack

eiflicifendom bankiple-d&o\mizoliby 12-14-16 judge 120210 Tyayak 112540 wibg redlined edits 1122104000

2546800,
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be expouted

_-‘i}ate:

O Pater

B by esch of them or thefr duly authorized representatives on the dates hersinafter subsoribed,

FEDERAL DEPOSIT INSURANCE CORPORATION

BY:
TITLE:
PRINT NAME;

TRAVELERS INSURANCE COMPANY

BY:
THLE:
PRINT MAME:

QGerald Anthony

Mark Williams

~ Date: f%ij?f;{)

=¥ S

Denise Cabanitas-Conner

e
Ui Eatey f AT 2 il

- '_ Date: ¢ i/@i// o

- /
Date: /2[4 10

L Yy
.. - Date: }"E“j’{{jfi}

David Fack * /




