Thig Settlement and Release Agreement (Ageeement”) Is made by, between, and among
the following undersigned partdes:

The Plaintiff Federsl Deposit Inswance Corporation as Recelver for Peoples First
C@mm.unizy Bank, Panama City, Flovda CFDIC-R™), and Greg M. Brudnicki, Joseph .
Chapman, 1, Harry Clayton Futrell, Philip W, Oriffilts, John Robert Middlemas, Rodney €.
Morris, Raymond E. Powell, and lohn Stephen Wilson (collectively the “Settling Defendants™),
{individually, the FDIC-R, the Settling Defendants may be referred to herein as “Party™ and
soliectively as the “Parties™,

RECTTALS

WHERBEAS:
’ Prior io Decernber 18, 2009, Peoples First Community Bank, Penama Clty, Florida
(“Bark™) way 2 depository institution organized and existing under the laws of the United States;

On December 18, 2009, the Office of Thrift Supervision (*OTE”) slosed the Bank and
pursuani to 312 UL8.C, §1821{e), the Federal Deposit Insurance Corporation was appoinied
Reeeiver, Inaccordance with 12 UR.C, § 1821(d), the FDIC-R succeeded to all rights, titles,
pawers and priviloges of the Bank, including those with tespact fo iz assets,

Among the assets o which the PDIC-R succeeded were all of the Bank’s claims,
demands, and causes of action against Us former direstors, officery, and employess avising fom
the performance, nonperformance, and manner of performance of their resgﬁsctiva fangtions,
duties and acts ws dirstors, officers, and emplovees of the Bank;

On Decemmber 17, 2012, the FIIC-R filed 2 complaint for money damages against the
Settding Defendants, pach of whom served at various times a8 a director and/or officer of the
Bank, Those stalms for damages are now pending in the United Siates District Court for the
Northern District of Florida in #DIC.R Peoples First Commnrity Bank v, Bridnicki, et al., Case
No, 5:12=cv-00398-RE-GRT (“D&O Action™). The Setiiing Defondamts have denied any and all

allegations of negligence, gross negligence, or Bability in the D&G Action




The Bank’s insurer (“Insurer”) issued a director and officer Uability polisy for the period
July 15, 2007, to July 15, 2010 (*Policy™), that insured the directors and officers of the Bank
according 1o the terms, provisions, and conditions of the Policy. The Settling Trefendants
asgerfed claims for coverage underthe Policy. Insurer has reserved (s rights to deny coverage
under the Polloy for claims asserted by FDIC-R against the Seftling Defendants.

The undersigned Parties acknowledge this is 2 setilement of disputed claims and defenses
and desm itin their best interests to enter nto this Agreement {o avoid the unoerfainty and
expense of further litigation,

NOW, THEREFORE, in consideration of the promises, undertakings, payments, and
releases stated hereln, the sufficiency of which consideration i3 hereby acknowiedged, the
undersigned Parties agree, each with the other, a8 follows:

SECTION I Payment o FZ}IC»;R

A As an essential covenant and condition to this Agreement, on or belore thirty 30)
salendar days following April 14, 2014, the Settling Defendants and Insurer, jointly and
severally, agree to pay the FDIC-R the sum of Four Million Five Hundred Thousand and 007100
Dinlars ($4,500,000.00) (“the Settlement Payment™),

B. The Seitting Defendants shall deliver the Settiement Payment 1o the FDIC-R by
direct wire transfor into an actount designated by FDIC-R by notice o the altorneys ot the
Setiling Defendants and Insurer,

o H the FDIC-R does not receive the Settloment Payiment in full on or before the
date determined by subsection A above, then the FDIC-R, in Hs sele diseretion, shall have the
right at any time prior to receipt of the Settlement Payment in full Gnckuding all acersed intorest)
1o

1. Extend the pariod of time for the Setilement Payment, indluding Interest
aceruing from the date determined by subsection A zbove, through fhe date of payment at a rafe
saloulated in sccordance with 26 US.C, § 6821(a) 3 or

2 Enforee this Agreement, in which evertt the Setiling Defendants and

Z




Fosurer agree to jurisdiction in Undied States District Court in Florids and fo pay all of the FDIC-
R’s reazonable atforney’s fees and costs expended in enforcing the terms of this Agreement: or

1, Terminate the Agreement, move o vacate any dismissal order, to which
the Settling Defendants and Insurer agree 1o consent, and re-instifute an action on the FDIC-Rs
claims. The Settling Defendants sud Tnsurer further agree to waive any defonse based on any
statute of Hmitations that would bar any of the FDIC-Rs claims and waive sll objedions,
defonses, clalms oy counterclaims, and covenant and agree not o assert any objeciions, defonses,
ciaims of counterclaims that did not exist or were otherwise unavailable a3 of the date this
Agreement was fully exeouted; andior

4, Seok any ofher reliel available to itin law or equity.

Any extension of thne under Section LC.1 for dedivery of the Sefilersent Payment or
acceplance of a portion of the Settlement Payment shall not prejudice the FDIC-Rs rights €0 teke
any of the actions set forth in Seetion LO.2 through 1.4 at any time prior to receipt.of
Settlement Payment (including a1l scorued intersst) in full

SECTION 11 Stipulation and Dismissal

Within ten businsss days after the latter of (1) full axecution of this Agreemernt by gll of
the Partios, and {2] receipt of the Seitlement Payment, plus aay acerued interest, the FDIC-K
shall fiie a stipulation of dismissal with preiudics, executed by the attomeys for all Parties
hereto, in the form attuched hersto gs Bxbibit A, in the D&O Action,

SECTION 11 Releases

Al The FNC.R’s Releases,

Upon receipt of the Settlement Payment in full and except az provided in Section IILC.,
the FDIC-R, for itself and ifs successors and assigns, Herchy releases and discharges:

i The Settling Defendants and their respactive helrs, éxccuiors, trustees,
adminigirators, representatives, insurers, successors, and assigns, from any and all claims,
demands, cbligations, damages, actions, and causes of action, divect ot indirect, in law or in
squity, belonging 1o the FIMC-R, that arise from or relate to, the perfomiance. nonperfornmance,
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ot manner of performance of the Settling Defendants’ respective funciions, duties and actions ag
officers and/or directors of the Bank {noluding without lmitation the claims alleged, or that
could have been alloged, 1o the D&O Action,

Z. insurer, s parents, sbsidiariss, affllintes and reinsurers, and their
respective employses, officers, divectors, agents, representatives, successors and agsigns, from
any and all elaims, demands, obligations, damages, actions and causes of action, divect or
imdirect, in law or In equity, that arlse from or relate fo the Policy. As part of this release of the
Tnsurer, the FDIC-R agress that any Inferest it may have under the Policy is extinguished.

B. The Settling Defendands’ Belease

Effzotive simultaneously with the release granted In Section TILA. above, the Setiling
Defendants, on behalfl of themeelves individually, and their respective helrs, exscutors, frustees,
administrators, agents, representatives, attorneys, insurers, sucoessors, and assigns, horeby
release and discharge the FDIC-R, and its employess, officers, directors, ropresentatives,
attorneys, suocessors snd assigns, from any and &l clapms, demands, obligations, damages,
actions, and causes of action, direct or indirect, m law of ini equity, that arise frowm or relate to,
the Bank or to the performance, nonparformance, or manner of performance of the Seitling
Diefendanty’ respective Rmctions, duties and actions as officers anddor directars of the Bank
including without limitation the claims alleged, or that could have been alleged, in the D&O
Action.

. Yixcontions from Releases by FDIOR,

¥ Notwithsianding any other provision of this Agreement, the FDIC-K doss
not release, and expressly preserves Tully and 10 the same extent as if this Agresment had not
been executed, any clalms or causes of action:
R Agalnst the Settling Defendants or any other person or entity for
Hability, # any, incurred as the maker, endorser or guarantor of any promissory note or
indebledness payable or owed by them fo FDIC-R, the Bank, other financial iugiitutions, or any
other person or enfity, including without Hmitation any such claims acquired by FDIC-R as
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successor in interest tu the Bank or any person or entity other than Bank; and
b, Against any person or endity not expressly refeased by the FDICR
in this Agreement: and
£ Agatnst aty parson or enitity arising vnder, excluded from, of

relating to the setflement apreenient dated November 15, 2013, by and between FDIC-R and
Peoples First Properties, Ine, ("PFP”} {the *Tax Refund Settlement Agreement™),

2 8 Notwithstanding any other provisiun of this Agreement, nothing in this
Agreement shall be construed or inferpreted as lmiting, walving, releasing, or compromising the
jurisdiction and authority of the Federal Deposit Insurance Corporation in the exercise of its
supervisary or regulatory authotity or to diminish its ability to institute administrative
enforcement or other procesdings seeking removal, prehibition, or any other relief it is
authorized to seck pursuant to its supervisory or repnlatory authority againgt any person,

< Notwithstanding any other provision of this Agreement, this Agreement
does not purport to waive, or Infend to waive, any claims that could be brought by the United
Stales through the Department of Justics, the United Rtates Attorney’s Office for any federal
judicial distyict; or any ether departioent or agenoy of the United States as defined by 18 US.C. 8
&, In addition, the FDIC-R specifieally reserves the right to seek court-ordered restitution
pursuant (o the relevant provisions of the Mandatory Vietims Restitution Act, 18 ULB.C. §5 3322
and 3663 ¢f, seg.. 1T appropriate, '

SECTION TV: Wailver of Dividends and Proceeds from Litlgadion
To the extent, if auy, that Settling Defondanis are or were sharehalders of the Bank or s

holding company and by virtue thereof are or may be enfitied 10 & dividend, payment, or siher
digtiibution upon resolution of the receivership of the Bank or proceeds in any litigation that has
besnor conld be brought against the Federad Deposit Insurance Corporation in any capacity or
against the United States based on or ariging 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 capacity,
the United Siafes government, or any agency or deparhment of the United States government in
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connection with the Bank, its conservatorshdp, or receivership, Settling Defendants hereby
knowingly assign to the FDIC-R any aud sl rights, titles, and interesy In and to any and all such
dividends, payments, or other detributions, or proceeds; except that the assignment to FDIC-R
provided in thi paragraph shall not apply to sny dividend, payment, or other distribniion to any
Settling Defendant from the Bank or its holding company, PFP, or any affiliate, of any amounts
received by PFP under the Tax Refund Settlement Agreerent,

SECTION V! Representations and Acknowledgements

Al Authorized Signstories. All of the undersigned persons represent and warrant that

they are Parties hereto or are authorized to sign this Agreoment on behalf of the respeciive Party,
and that they have the full power and authordty to bind such Party to sach and every provision of
thiz Agreement. This Agreement shall be binding upon and inure 1o the benefit of the
undersigned Partles and their respective helrs, executors, frustees, administrators, representatives,
suceessors and assigns,

A, Advice of Counsel. Bach Party hereby acknowiedges thet he, she, ot if has

consuited with and obtained the advice of counsel prior 1o exeouting this Agresment, and that
this Agreement has been explained to that Party by his or her coumnscl.

52 Financial Disclosure Representation. Fach Setding Defendant has submitted

financial information to the FDIC-R including sworn Personal Financial Stafements provided ©
FDIC-R on various dates in March and April 2014, and herein affirms that his fnancial
infonmation was true and accwrate as of the date of submission, and forther affivms that thers has
heen no material change since the date of submission, 1o the date of this agreement. Hach
Settling Defendant expressly acknowledges that, in determining to seitle the cinims released
heredn, the FRIC-R has reasonghly and justifiably relied upon the accursey of the financial
information submitted by the Seitling Defendants. The FDIC-K has no obligation io
independently verily the completeness or accuracy of that financial information. If the PDIC-R
establishes via o final adiudication in un sppropriate jndicial foram thaf a Settling Defendant
fatled o disclose any material inferest, legal, equitable, or beneficiel, in any asset, that Settling
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Defendant agrees o cooparate fully with the FDIC-R 0 provide updated fnancial information
and to pay to the FDIC-R the lesser of (1) the value of the Setiting Defendant’s undisclosed

material interest in such agset{s); or (2) the amownt of unpaid damages alleged against that

Settling Defendant,
SECTION VI: Rensonable Cooperation
Al The Parties agres 10 cooperale in good faith fo effectuate all the terms and

conditions of this Agreement, including doing, or sausing thelr agents and attorneys 1o do,
whatever is reasonably necessary to effectuate the signing, delivery, execution, filing, recording,
and entry, of any documents necessary o conslude the D&O Action, and to stherwise perform
the ferms of this Agreement, '
B. The Settling Defendants zzgz‘eé e couperate fully with the FDIC-R in conneotion

with any action required ander this Agreement. Such cooperation shall consist of!

Fi Producing all documents requested by the FDIC-R, without the necessity
of subpoena, as determined by the FDIC-K, in its sole discretion, te be relevant {o the Bank;

Z Appearing as requasted by the FDIC-R at reasonable times and places for
interviews regarding facts, as determined by the FDIC-K in its sole discretion, 1o be relovant o
the Bank;

3, Testifying as requested by the FDIC-R, without the necessity of a
subpoena, in any matler relevant (o the Bank, a3 determined by the FDIC-R;

4. Signing truthful affidavits, regarding any matier, as determined by the
FIIC-R in its sels disoretion, to be relevant 1w the Bank.

SECTION VH: Other Matiers
A. No Admission of Lisbility. The undersigned Parties each acknowledge and agree

that the matters set forth in this Agreement consfifute the setflerent and compromise of disputed
claims and dofenses, that this Agreersent is not an adnission or evidence of liability or infirmity
by any of them regarding any claim or defense, and that the Agreement shall not be offered ot

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

L]
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B Execution in Cowterparts. This Agreement may be executed in counterparts by
one of more of the Parties and all such counterparts when so exscuted shall fogether constitute
the final Agreement, as if one decument had been signed by all Parties; and each such
counterpart, upon execution and delivery, shall be deemed & complete origingl, binding the
Partles subsoribed thereto upen the execution by all Parties to this Agreement,

£ Chotee of Law. This Agrsement shall be interpreted, construed and enforosd
secording to apphicable fodexs! law, or in its absence, the laws of the Stale of Florida,

. Notices. Any notices required hereunder shall be sent by registered mail, first

olass, retwrn receipt requested, and by email, to the following:

if{o the FDIC-R: Barbars Slott Pegg, Counsel
Federal Deposit Insigance Corporation
3301 W, Fairfax Dr, B7062
Axlington, VA 22226

................................................................................................................................................... | } I
Telephoene: (703) 516-5273

f' 1o the Settting Defendunts: Charles Wachter _
Holland & Knight, LLP
100 N. Tampa St., Suite 4100
I Tanna, Florida 33602-3644

I Teiephone: (813} 227-8300

H o Insurer: R. Siagy Lane
Heiley Cavalieri LLC
16 Wast Broad Streat, Sulte 2100
Colymbus, O 43215.3422

Telephone: (614) 2283203

E Entire Apreement and Amendments. This Agreement congtitiies the entire

agreement snd nnderstanding between and among the undersigned Parties concerning the matters
set forth herein aud supersedes any prior agreements or understandings, This Agreement may
not be smended or modified, nor may any of its provisions be waived, exoept in writing signed

by the Parties bound thereby, or by their respective authorized attorneyis), or other




representative(s).

E. Titles and Captions. All section tiles and ‘captions contaived in this &gﬁeczﬁi&ﬁi

are for sonverdence only and shall not affect the interpreiation of fhis Agreement,

G NoConfidentinlity. The undersigned Pardes acknowledgs that this Agreement

shall nnt be cgﬁﬁﬁéaﬁai and will be disclosed pursnant to the ?éﬁ&"&i I‘}*epm%z Inzaranhce

Corpotation’s apphicable policies, procedires, and other legal reg titements. |

IN WITNESS WHEREOF, the Parties hereto have cansed this Agresment 1o be expouted

by each of them or their duly suthorized representatives on the dates hercinafier subscribed.

FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVER FOR PEOPLES FIRST COMMUNITY
RANK, PANAMA CTFY, FLORIDA:

TITLE: Coynsel, Tegal Divigion

PRINT NAME; fi _ m”f b',f_zj?z-i

AN ,sgx /;7

SETTLINGD

Date: ’

Date:

- BY:

@ég M. Brudnicki

TITLE:

PRINT NAME: - _
By : N

As Atlorney-in-Fact vith Power of Alloriey
onbehalf of Joseph F. Chaproan, 1E. 0

PRINT NAME:
BY:

Harry Clayton Futrell
THLE:
PRINT MAME:




representative(s).

B, Titles and Captions, Al section titles and capiions contaiped in this Agreement

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

. No Confidentiality. The undersigned Parties acknowledge that this Agreement

shall not be confidential and will be disclosed pursuant to the Federal Deposit Insurance

Corporation’s applicable policies, procedures, and other legal requirements,

IN WITNESS WHERECQF, the Parties hereto have caused this Agreement fo be exeouted

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

FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVER FOR PEOPLES FIRST COMMUNITY
BANK, PANAMA CITY., FLORIDA:

P
Date: 74 {05

Date:

BY
TITLE: Coynsel, Legal i}ixgsion_ _

g
PRINT NAME: 5 . {55“’4' }{;;%g,i

SETTLING DEFENDANTS:
BY:

Greg M, Brudnicki
TITLE:
PRINT NAME: | .z

}j&{e: jiqu .... f .... 2“ gg&f

Date: .

2Y:
As Attorney-in-ract Witth Power of Altorney
on behalf of Juseph F) Chapman, I

PRINT NAME: Dygyid CM,FW
BY:

Harry Clayton Futrell
TITLE:
PRINT NAME:




fpr 11

14 05:21p

tepresentative(s).

Harrg ., & Patricis R. F 880-7885575 e, 10

K. Titles and Captions. All section tifies and ceptions contained in this Agreement

are for convenience only and shall not affect the interpretation of this Agreement.
G. No Confidentianlity. The undersigned Parties acknowledge that this Agreement
shall not be confidential and will be disciossd pursvant to the Foderal Deposit Insrance

Corporation’s applicable polictes, procedures, and other legal requirements.

IN WITNESS WHEREOFT, the Parties hereto have cansed this Agreement to be exsonisd

by each of them or fheir daly authorized reprosentatives on the dates hereinafier subsoribed.

;f’}"{:‘ ‘-’)é 45

FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVER FOR PEOPLES FIRST COMMUNITY
BANK, PANAMA CIT¥, FLORIDA:

]

Dater %gg M éfﬁ

BY
TITLe: Coynses, eyl {Dzz;—i’:}ion‘_ :

PRINT NAME; % o fé”f'i i’xﬁ{ﬁ

SETTLING DEFENDANTS:
BY:

Greg M. Brudnicla

TITLE:
PRINT NAME:
BY:

As Attorney-in-Fact with Power of Attorney
on behalf of Joseph F. Chapman, Il

PRINTNAME: HH ey [ Furetsl

T e e
" Harry Clagfon Futél]

TITLE:
PRINT NAME;




a

Date: 7 -/ G~/

Diate:

Diates

Date:

Diate:

BY:

Philip W. Grffﬁf‘ig j

TITLE:

PRINT NAME:

BY:

John Robert Middlemas

TITLE:

PRINT NAMIE:

BY:

Roduey C. Morris

TITLE:

PRINT NAME:

by

Raymond E, Powell

TITLE:

PRINT NAMH:

BY:

Jobn Stephen Wilson, I

TITLE:

PRINT NAME:
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Diate:

- Date:

Dater

Daate:

TITLE:

TITLE:
PRINT NAME:

0y

Philip W, Grithits

CTETLE:

/

7 ; i
fﬁi#{*‘tﬁ:@i@%=mﬁ§@
PRINT NAME: T A A &gfﬁ?”'%* )

Aoim Robert Middfemaz |

MEMESL. 1y

BY:

PRINT NAME:

BY:

Rodney C. E‘éiérfri.s

PRINT NAME:

RY:

Raymond I, ?_@Wﬁ:ﬂ '

Tobus Stophen Wilson, 11

Vel
CEA A
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Date:

BY:

Philip W, Griffitts
TITLE:

PRINT NAME:

BY:

Jobm Rebert Middlemas

TITLE:

FRINT NAME:

Date:

Date:

BY:

Rodney C. Morgls

TITLE:
‘i-'u—'hv-.

PRINT mm:ﬁo_dnﬂ)c_c_-_

BY:

NMorris

Raymond E, Powell
TITLE;

PRINT NAME:

BY:

John Stephen Wilson, 11
TITLE:

PRINT NAME,:
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(b)6)

Date:

Date;

Date:

BY:

Philip W. Griffitts

TITLE:

PRINT NAME:

BY:

John Robert Middlemas

TITLE:

PRINT NAME:

BY:

Rodney C. Morris

TITLE:

PRINT NAME:

Date:

BY: | |
ymdnd 2. Powell

TITLE:

PRINT NAME: __ Prvmone__Fworre

BY:

John Stephen Wilson, I{
TITLE:

PRINT NAME;




(bHQL ........... %g .......... 14 it ASa

Dates

Date;

Diate:

8B07857308

BY:

Philip W. Griffitts

TITLE:

PRINT NAME:

BY:

John Robert Middlemas

TITLE:

PRINT NAME:

BY:

Rodney C, Morris

TITLE:

PRINT NAME:

BY:

Raymond E. Powell

TITLE;

PRINT,NAME:

BY:

Joi’m Stephenr®{ldbn, 1T 7
%Z\ LB focz':‘lé/

PRINT Z\E:&M;Eiz_ja L J Q&gl ad (D feass
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UKITED STATES DISTRICT COURT
NORTHERN DISTRICT OF FLORIDA
PANAMA CITY DIVISION

FEDERAL DEPOSIT INSURANCE
CORPORATION, g8 Recelver for
Peoples First Commnunity Bank,

Plaintiff,

¥E.

CASE NQL 5:12-CV-D0398-RS-GRIY
GREG M, BRUDNICK],
JOSEPH ¥. CHAPMAN, 11,
HARRY CLAYTON FUTRELL,
PHILIP W, GRIFFITTS,
JOUN ROBERT MIDDLEMAS,
RODNEY C, MORRIS,
RAYMOND E, POWELL, and
JOHN STEPEEN WILSON, I,

Defendants.

/

STIPULATION OF DISMISSAY WITH PREXUDICE

Purspant to Federal Rule of Civil Procedure 41(a3(1(AXGN, IT 1S HERERY STIPULATED
AND AGREED by and between Plaintiff Federal Deposit Instrance Carporation, as Receiver for
Peoples First Commuamity Bank, Panama City, Flosida, and Defendants Greg M. Biudnickd, Joseph F
Chapman, {1, Harry Clayton Futeell, Philip W. Griffitts, John Robert Middiemas, Rodnoy £ Mods,
Raymond E. Powell, and John Stephen Wilson, {1, that the above-captioned action is hereby
dismissad with prejudice.

IT IS FURTHER STIPULATED AND AGREED that the parties shall bear their own

EXHIBIT A




atiomey’s fees, cosls, and expenses incurred in this action.

Dated: April ___, 2014

Respectfully submitted,

/5/ Togeph G, Galardi
Foseph G, Galardi
Florida Bar No, 180872

I8/Charles Wachier
Charles Washter
Florids Bar No, 369418

BEASHLY HAUSER KRAMER

& CALARDL P.A.

505 South Flagler Drive, Suite 1500
West Palm Beach, Florida 33401
Telephons: (361) 335-0400
Facsimaile: (361} 8350939
Attorneys for Plaintiff

1
HOLLAND & KNIGHT, LLP
100N, Tamps St., Suite 4100
Tampa, Flerida 33602-3644
Telephone: {813} 227-8500
Facsimite: (813)229-0134
Antornevs for Dafendonts

CERTIFICATE OF FILING AND SERVICE

IHEREBY CERTIFY thatonthis __ day of April, 2014, this document was

chectronically filed with the Clerk of this Court by using the CM/ECF system, which will serve s

copy on all counsel of record.

gf Yogenh 3, Galand!

Joseph ., Galardi




