SETTLEMENT AND RELEASE AGREEMENT

Thig Settlement and Release z&g%ccmcm (“Agreement”) is made as of this 2% day of
November, 2012 {the “Effective Date”™), by and between the following undersigned entities: The
Federal Deposit Insurance Corporation as Receiver for Wakulla Bank ("FIHC™), and Fiest
American Title Insurance Company (“Fiest American™).  Individually, the ¥DIC, and Fist
American may be referred to herein as a “Party” o this Agreement and collectively as the
“Partics”.

RECITALS
WHEREAN:

i. WHEREAS, First American issued Wakulla Bank ("Baok™) a lender’s policy of

(b)(4) ...................... title insurance number]. o (“Poiic}f”) o Mne E’ 2{}{}6, insﬁring the Bank afi‘.('.{)riiing

to the tenms, provisions, exceptions, conditions and gtipulations of the Policy;
2 WHEREAS, on November 20, 2007, the Bank submiited a claim to closing

attorney Susan Thompson of Smith, Thompson, Shaw & Manausa, which was subsequently

(b)(4) .................................. . forwarded to First American (Claim numbed (“Claim®)), alleging that lots Qf ______________ (b)(4)

) IC) . the insured property were held in fee-simple by ] and were 10 be

() G . encombered by the Bank’s mortgage; butlotg were not actually wholly owned E;y. ..... (h)(4)
| !md hedl possessed & one-half interest in Zots--.....(.b_)_(_4_)_
.zmdd did not subject his one-half interest in lots[___—— Jtethe Bank’s mortgage; . (b)(4)

3. WHEREAS, the Bank commenced litigation in Franklin County, Florida against
First American on or about August 24, 2010, which matter was assigned Franklin County,
Floridz Circuit Court Case No. 10-000442.CA (“State Litigation™);

4, WHEREAS, the Bank’s complaint against First American i the State Litigation

contains two causes of action for breach of the Policy alleging that First Amenican failed to



I‘CSOf‘\f@_._@l_?_@g@é____i__iz_ig-:____gi_z?;feczs____pcrzainizzg..zg----Iot-s-ef the insured property, which were to be

encurnbered by the Bank’s mortgage:;

e

& WHEREAS, fo resolve the alleged title issues underlying the Claim, First

American refained Florida attormey Martin 8. Friedman to commence litigation on behalf of the

Bank in arder 1o resolve the ai}eggé OW"I}efShip mierest as o lotg| 0 Jot.the insured | (b) (4)

property. so.that the entivedyof lots | ; would be encumbered by the Bank’s mortgage or

conveyed to the Bank, which litigation was assigned Franklin County, Florida Circuit Court Case
No. 08-318-CA ("Curative Litigation™);

b. WHEREAS, prior 1o Qelober 1, 2010, the Bank was a state-chartered depository
instiution organized and existing under the laws of Florida;

i WHEREASR, on October 1, 2010, the Bank was cloged by the Florida Office of
Financial Regulation and pursuant to 12 U.S.C. § 1821{s), the FDIC was appointed receiver. In
accordance with 12 U.S.C. § 1821(d), the FDIC as receiver succeeded to sll rights, titles, powsrs
and privileges of the Bank, including those with respect to its assets and affairs;

£ WHEREAS, among the assets to which the FDIC as receiver suceceded were any
and all of the Bank’s claims, demands, and causes of action against any parties, including, but
not limited to, claims arising out of title insurance purchased by the Rank;

9, WHEREAS, on November 8, 2010, the FDIC was substituted as plaintiff in the
State Litigation. On December 2, 2010, the FDIC removed the State Litigation to the United
States District Court for the Northern Distriet of Florida. These claims for damages are now
pending in the United States District Court for the Northern IHstrict of Florida in the matter
captioned Federal Deposit Insurance Corporation as Recelver for Wakulla Bank v. First

American Title Insurance Company, Case No. 4 10CV333-RH-CAS (“Federal Litigation™.

2



10, WHEREAS, on May 28, 2011, the Federal Litigation was stayed pending
reschation of the Curative Litigation;

11, WIHEREAS, on May 17, 2012, the Curative Litigation was resolved, per Notice of

Voluntary Dismissal, as a result of the FDIC conveying iis interest In lots| of the

insured proportyto o |

12, WHEREAS, afler resolution of the Curative Litigation, a Joint Status Report and
Request for Amended Scheduling Order was filed in the Federal Litigation on August 1, 2012;

13, WHEREAS, the Court entered an Order extending the stay until November 2,
2012 and setting a trial date for May 7, 2013 in the Federal Litigation;

14, WHEREAS, First American has denied liability for the claims agserted in the

Federal Latigation.

The Parties deem it 1o their best interests to enfer mto this Agreement to avoid the
uncertainty and expense of further Htigation, and to compromise and settle the Federal Litigation.

NOW, THEREFORE, In consideration of the mutual covenants and obligations,
promises, undertakings, payments, and releases stated herein, and other good and valugble
consideration, the sutficiency of which consideration iz hereby acknowledged, the Parties agree,
each with the other, as follows:

SECTION I: Pavment to ¥DIC

Al As an essential covenant and condition to this Agreement, First American agrees
to pay the FDIC the sum of SIXTY SEVEN THOUSAND AND FIVE HUNDRED DOLLARS
{$67,500) (the “Settlement Funde™) within thirty (30} days of the Effective Date of this
Agreement.

B Upon the execution of an original, or originals in counterpart, of this Agreement
by each of the Parties to this Agreement, and within thirty (30) days of the Effective Date, the

Settlement Funds shall be delivered to the FDIC by duect wire transfer info an account



designated by the FDIC in writing. In the event that the Settlement Funds are not delivered to
the FDIC within thirty (30) days of the Effective Date, interest shall accrue on all unpaid
amounts at the rate of 0.153% per annuwm from the thirty-first (313 day after the Effective Date
until the date of payment. The 0.15% per annum inferest rate is based upon one year U.S.
Treasury bills as reported In the Wall Street Journal at the end of the Iast quarter immediarely
preceding the date of this Agreement. However, if said Settlement Funds are not delivered to the
FDIC within thirty (30) days of the Effective Date as a result of the FDIC's failure to execuis
this Agresment, no interest shall acerue until the day after the FDIC executes the Agreement.

6 In addition, and without walving any other rights that the FDIC may have, in the
gvent that all Settlement Fands (including all acorued inferest) are not received by the FDIC
within thirty (30} days of the Effective Date , then the FDIC, in its sole discretion, shall have the
right at any time prior to receipt of all Ssitlement Funds (including all accrued interest) to declare
this Agreement null and void, shall have the right to extend this Agreement for any period of
time until if receives all Settlement Funds (including all acerued interest), and/or sha.?i have the
right 1o enforce this Agreement against First American. In that event, First American agrees o
exclusive personal and subject matier jurisdiction and venue in the United States District Cownt
for the Northern District of Florida, Tallahassee Division, and agrees to pay all of the FDIC's
reasonable atiornevs’ fees and costs expended in enforeing the terms of this Agreement. Any
decision by the FDIC to extend the terms of this Agreement shall not prejudice its rights o
declare this Agreement null and void, skall not be grounds for any claim of rescission First
American, and shall not bar the FDIC from enforcing the terms of this Agreement against First
American; provided however, that in the event the FDIC declares this Agreement mull and void,
the FDIC will return any and all amounts paid to it under this Agreement by First American.

SECTION I1; Stipulation amnd Dismissal
Upon execution of this Agreement by each of the undersigned Parlies and receipt of the
Settlement Funds (plus any accrued lnterest), the FDIC shall dismigs the Federal Litigation with
prefudice and with each Party to bear its own atiomeys’ fees and costs as these were originally
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incurred.  The Parties agree to file an Agreed Motion of Dismissal of the Federal Litigation,
with prejudice, within ten (10) days after the receipl by the FDIC of the Settlement Funds {plus
any apphcable acerued interest).
SECTTON 1IL: Releases
A, Release of First American by FBIC,

Effective upon receipt in full of the Settlement Fuads plus any aceried interest described
inn Section I above, and except as provided in Partagraph [1.C,, the FDIC, for itself and s
agents, representatives, successors and assigns, hereby fully releases and discharges First
American, Us parents, subsidiaries, affiliates, and reinsurers, and thetr respective current and
former emnployees, officers, directors, agents, representatives, atiomeys, insurers, sucoessors and
assigns, from any and all claims, Dabilities, demands, obhigations, damages (including, but not
limited fo, money, exemplary, and/or punitive damages), suits, acions, and causes of action,
divect or indirect, both known or nnknown, whether asserted or which could have been asserted,
in law or in equity, that arise from or relate 1o the Federal Litipation, the Curative Litigation, the
Policy and any Closing Protection Letter ("CPL”) issued in comnection therewith. The FDIC
agrees that any interest it may have uader the Policy or the CPL (f any) 1s extinguished and the
Policy and the CPL are cancelled.

B, Release of FDC by First American.

Effective simultaneously with the release gramted in Paragraph A, above, First
American, for itself and i3 agents, representatives, succossors and assigns, and on behalf of its
parents, subsidiavies, affiliates and reinswrers, and their suceessors and assigng, bereby fully
releases and discharges FDIC, and its current and former employeces, officers, directors, agents,
representatives, attorneys, successors and assigns, from any and all ¢laims, Habilities, derands,
suits, obligations, damages (including, but not limited to money, exeraplary, andfor punitive
damuages), actions, and canses of action, direct or indirect, whether asserted or which could have

been asserted, both known or unknown, in law or in equity, that arise from or relate to the



Federal Litigation, the Curative Lifigation, the Policy, and any CPL issued in connection
therewith,

£ Express Reservations From Releases By FDIC,

1. Notwithstanding any other provision, by this Agreement the FDIC dogsg not
release, and expressly preserves fully and 1o the same extent as if the Agreement had not been
exeouted, any claims or causes of action:

a. against First American or any other person or entity Tor Hability, i any,
incurred as the maker, endorser or guarantor of any promissory note or indebiedness payable or
owsed by them to FDIC, the Bank, other financial instifutions, or any other person or entity,
including without limitation any claims acquired by FDIC as successor in inferest fo the Bank or
any person or entity other than the Bank, provided however that the Parties acknowledge that
that this Section TIHC){1 Xa) shall not apply to either the Policy or any CPL, both of which are
cancelled as provided by this Agreement;

b. against any person or eniity not expressly released In this Agreement; and

¢. which are not expressly released in Paragraphs LA, or ILB. abevé

2. Notwithstanding any other provision, nothing in this Agreement shall be
construed or interpreted as loiting, walving, relgasing or compromising the jurisdiction and
authority of the FDIC in the exercise of its supervisory or regulatory authority or to diminish ifs
ability 1o institute adminisiralive enforcement proceedings seeking removal, prohibition or any
other adminstrative enforcement action,

3, Notwithstanding any other provision, this Agreement does not purport fo
waive, or intend to walve, any claims which could be brought by the United States through either
the Department of Justice, the United States Attorney's Office for the Southern District of Florida
or any other federal judicial district.  In addition, for any claim not released herein, the FRIC
specifically reserves the right to seek court ordered restitution pursuant to the relevant provisions

of the Victim and Witness Protection Act, 18 US.C. § 3663, ¢f seq., if appropriate.



SECTION 1V: Representations and Acknowledgements

A No Admission of Liability. The Parties each acknowledge and agree that the

matiers set forth in this Agreement congtitule the settlement and compromise of disputed claims,
and that this Agreement is not an admission or evidence of liahility, nor an admission of
wrongdoing by any of them regarding any claim.

B. Execution in Connterparts. This Agreement may be exccnted in counterparts

by one or more of the Parties named herein and all such counterparts when so excouted shall
together consitote the final Agreement, as If one document had been signed by all Parties hereto,
angd ¢ach such wuntexparz;'upozl execution and delivery, shall be deemed a complete original,
binding the Party {or Parties) subscribed thereto upon the execution by all Parties to this

Agreement, A signature transnaiited by email shall be as effective as an original signature.

C. Binding Effect. Each of the undersigned persons represents and warrants that
they are a Party hereto or are authorized 1o sign this Agreament on behulf of the respective Party,
and that they have the full power and authority o 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 respective heirs, execcutors, administrators, representatives,
successors and assigns. No consents, approvals, orders or authorizations of any other party,
including but not limited to governmental bodies, are required for execution, deltvery or
performance of this Agreement. Execution and performance of this Agreement will not violate
any statute, law, regulation, judgment, order or decree of any court or governmental authority
applicable to them, or constitte a default under the terms of any agreement, document or

instrument to which they are a party.



1} 8 Cheice of Law, Jurisdiction and Venue. This Agreement shall be interpreted,

construed and enforced according to the laws of the Siate of Florida without regard to its
principles of conflicts of Jaw. In addition, the Parties agree fo exclusive personal and subject
matter jurisdichion and venur in the United States District Court for the Northern Dastrict of
Florida, Tallahassee Division for any ltigation reguired to enforce this Agreement. In the event
any action or proceeding relating to this Agreement is commenced or otherwise instituted, the
Parties hereby agree and consent o relinquish and otherwise waive the entitlement, if any, @ a
trial by jury.

E. Entire Agreement and Amendmenis. This Agreement constitytes the eniire

agreement and understanding between and among the undersigned Parties coneerning the matters
set forth herein. This Agreement may not be amended or modified except by another writien
instrument signed by the Party or Parties to be bound thereby, or by their respective authorized
atiorney(s or other representative(s).

F. Reasonable Cooperation, The undersigned 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 is reasonably necessary to effectuate the signing,
delivery, execution, filing, recording, and entry, of any documents necessary to conclude and
dismiss with prejudice the Federal Litigation and to otherwise perform the terms of this

Agreement.

G, No Reliance. Fach Party to this Agreement has had the advice of that Party’s
own counsel selected by the Party in the negotiation and setilement of this matter and is under no
undue influence or duress but, instead, has voluntarily eniered into this Agreement. In making

this Agreement, ne Party is relying upon any representation {whether affirmative or negative,



actual or implied, or spoken, written, or inferred from silence) made by the other Parties or their
Tepresentatives, agents, employees, or atforneys, oxeept as such represemtations may be contained
in this Agreement and only to the extent that such representations are expressly and affinnatively
stated herein.

H. Future Acts, The Parties agree to execute such other documenis and make such
other assurances as are reasonably necessary to effect the provisions of this Agreement.

L Advice of Counsel. Fach Party hereby acknowledges that it bas consulted with
and obtained the advice of counsel prior 10 executing this Agreement, and that every term of this
Agreement has been explained fo that Party by its counsel.

I Severability. In the event any provision of this Agreement shall be held w be
void, voidable or unenforceable, the remaining provisions shall remain in full force and effect.

K. Naotice. All notices and other communications that may be necessary in
conpection with this Agreement ("Notices™) shall be made by hand delivery or overnight
delivery service of the United States Postal Service or equivalent service ofiered by a private
carrier, Notices may also be made by emall transmission, if followsd by transmission of a hard
copy by one of the foregoing methods, Notices shall be effective as of the date recelved, if any
hand delivery or email transmission, or the date reflecied on the sender’s receipt acknowledging
delivery to the United Stales Postal Service or privaie carrier.  The following persons are
designated to recetve Noticex

For ¥DIC:

Federal Deposit tnsurance Corporation

At Mr, Gregory K. Conway

3561 Fairfay Drive
Arlingion, VA 22226-3500




For ¥irst American:

First American Title Insurance Company
At Mr. Brian Stabley

2082 Summit Lake Drive

The person(s) designated to receive Notices on behalf of a Party and the address{es) to
which Notices are 10 be sent may be changed by that Party by wrilten Notice to all Parties.

| Captions. Captions, paragraph and subparagraph designations, and section
beadings are ncluded in this Agreement for convenience only, and in no way do they defing,
Himit, construe or describie the scope ot intent of the respective parts of this Agreement.

M.  Time Timeis of the essence in all matters concerning this Agresment.

N. Ne Drafter Inference.  FEach Party to this Agreement hercby stipulates,

covenants, and agrees that each and every term of this Agreement was fully negotiated and
agreed 0 by the Parties hereto, and consequently, this Agreement shall be constraed without
regard to the Party responsible for its preparation, and it shall be deemed to have been prepared
jointly by the Parties for purposes of any statute, jurisprudential rule, or mule of contractﬁai
interpretation or construction that might cause any provision to be construed against the dafter.
Any gmbignity or uncertainty shall not be interpreted or construed against any Party based on

any Party’s preparation of the Agreement.
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IN WITNESS WHEREROF, 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

— ()(6)
Bateclvovembent, 2012 g | 0000
TITLE:  Counsel
PRINT NAME: Gregory K. Conway
FIRST AMER
(b)(&)

Date: Navember 2, 2012 BRY:
TITLE: VICE PRE ST DEAT

PRINTNAME: Dyoupras T TH Lo
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