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This Settlement and Releage Agreement ("Agreement”™) Is made as of this ____ day
of December, 2012, by; between, and among the following undez;signeéi parties: The Federal
Deposit Insueance Corporation ns Receiver of First National Bank ("FDIC-R™, the former
officers and divectors of First National Bauk (“the Bank™), inchading but not limited to, Irwin
Leon Aronson {“Aronson”™), Malcolm L. Butier (“Butler”), Stephen B. Croy ("Croy™), Randy
Daolyndule “Dolynink™, Jeff A, Favell {*Farrell”), Alan Robert Fleming (*Fleming”), Jay P.
Gardner (“Gardner™), Heys B MoMath 1T (“McMath™), Connie Farmer Ray (“Ray™, Joseph
“Rusty” Ross (“Ress™), W. Brooks Stiftwell {Biillwell"), and Marion J. Wainright
(“Walnright™), (collectively , the “Settling Defendants”™), and $t, Paul Meramny Insurance Co.
{“Travelers™), The FDIC:R, the Setling Defendants and Travelers may be referred to herein,
individuaily, as 2 “Party,” and, collectively, as the “Parties.”

RECITALS
This Agreement is-enteved into in reference to the Pllowing

i Prior to June 25, 2618, the Bask was an FDIC-insured federally chartered bank
with its principal office located in Savannah, Georgia,

Z. On Jane 25, 2010, the Office of the Comptrolier of the Currensy (*OCC™) closed
the Bank and pupsuant fo 12 US.C, § 1821{c), the FDIC-R was appointed recaiver,  In
accordance with 12 US.C. § 1821{d), the FDIC-R, as receiver, succeeded o all vights, titles,
powors and privileges of the Bank, including those with respect 10 s assets. Among the assets 1o
that the FDIC-R succeeded wore any and all of the Banl’'s ¢lalims, demairds, and causes of actions
against e former divectors, officers and employees atising from  the performance,
zm.r.}p'erfoz‘mance. andfor manner of performance of thelr respective functions, duties and acts a8

directors, officers and/or employees of the Bank,

3 Travelers fssued Policy No. (b)(4) the “Policy’”) to the Bank., The
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Settling Defendants sought coverage under the Policy in response to cluims asserted by the
FDICWR. Travelers reserved its rights {o deny coverage under the Policy for claims asserted by the
FDIC-R against the Settling Defondants.

4, The Paties deem it in their best interests (o enter into this Agreement fo avoid
the uncertainty, trouble, and expense of further litigation. Among other things, the Paities. have
agreed that the Agreementshall be a “global” settloment and release of all claims held by the
FDICR, incloding its agents; successors and assigns, for all claims pow or herealier held by the
FDIC-R against all former officers, directors and employees of the Bank (callectively, the
“Coversd Persons™) that arise from or relate to the performance, non-parformance or mauner of
performance of the Cavered Persons® respective functions, duties and/or actions as employees,
officers and/or disectorg ol'the Bank,

NOW, THEREFORE, in consideration of the promises, undertakings, payments, and
weleases  stated herein, the sufficlency and receipt of which consideration is hereby
acknowledged, the Parties agree as follows:

Section It Payment to FDIC-R

A, As an essential covenant and condition to this Agreement, Travelers, on behalf of
the Settting Defendanis and Covered Persons, shall pay to the FDIC-R the sum of TWO

MILLION, ONE HUNDRED THOUSAND DOLLARS ($2,100,000.00) (the “Settlement Funds”™)

by way of wire transfer to Federal Home Loan Bank of New Youk, RoutingNo, [~ ]

First National Bank, Savannah, GA; contact: John Letteri, 703-362-6297; Professional Liability

(37100), DIF Fund; Asset Mo, 10251000548). Payment shall be made solely by Travelers and

shall be made in accordance with the instuctions received,

(b)(4)
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B. Within thirnty days following the execution of an otiginal, or originals in
Ocozmm‘part, of this Agreement by each of the undersignied Parties fo this Agreement (“the due
date’), the Settlement Funds shall be delivered to FDIC-R by direct wire trauster 25 deseribed in
Paragraph A, above, In the event that the Settlerent Funds are not delivered to FDIC-R by the z
due date, interest shall accrue on all unpaid amounts at the rale of 6% per-annum fom the due date
unti! the date of payment.

Section IE; Releases

A, Relense of Individual Settling Defendant

s and Coveved Persons by FDIC,

Effective upon payment of the Settlement Funds pursuant to Section | above, the FDIC-
R, for itself and its agents, successors and assigns, hersby releases and discharges each of the
Settling Defendants and all Covered Persons from any and all claims, demands, sbligations,

daminges, actions, and causes of action, whether accrued, inchoate, Hquldated, contingent, aciual

or asserted, divectof indirest, in law or in equity, known or uikaown, belonging to the FDIC-K,
that arise from or relate to, the performance, nonperformance, or manper of performance of
the former smployees’, officers’, andfor directors’ fespoctive functions, duties dnd sctions as

employees, officers and/or direetors of the Bank. For purposes of tlarification and certainty,

i
3
1
t
1
i
i

this release is spplicable to, and includes each of the Seitling Defendants and each and every

Covered Person who is not a Settling Defendant, as well as cach and every one of their

vespestive helts, exeoutors, administiators, representatives, sicsessors and assigns.

B, Release of FDIC.R by the Settiing Defendints,

Effective simultaneously with the release granted in Paragraph A of this Section 1, the
Settling Defendants, on behalf of themselves individually, and their respective heirs, executors,
administiators, agents, represeniatives, successors and assigns, hereby release and discharge

FDIC-R, and its employees, officers, direstors, attorneys, agents, reprosentatives, successors amd
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assigns, from any and all claims, demands, ﬁhiigar’ims,_.darnages,vacﬁez'zs, and causes of action,
whether-accrired, inchoats, liquidated, contingent, actual or asserted, direct or indivect, in law or
in equity, that arise from or relate to, the Bank or to the petformiance, nonperformance, or
manner of performande of the Seitling Defendantd® respective functions, duties and actions as
officers and/or divectors of the Bank or that arise Fom or relate to FDIC-R ¢laims
under ihe Poliey.

C. Release of Trayelers by FINC-R,

Effective simultaneously with the releases granted in Paragraphs A and B of this Section

I, the FDIC-R, for itself and ifs successors and assigns, hereby releases and discharges '

Travelers, its parents, subsidiavies, affiliates and veinsurers, and their respective employees,
officers, divectors, agents, representatives, successors and assigns, from any and all claims,
demands, obligations, damages, actions and cayses of action, whether accrued, inchoste,
liquidated, contingent, actual or asserted, direct or indirect, in law ot in equity, thatarise from or
relate to the Policy. The FDIC-R agrees diat any interest It may have under the Policy is
extinguished,

1) 2

Eifective stnmultaneously with the releases granted in Paragraphs A and B of this -S'ecti.ozz
11, the Settling Defendants, on behalf of themselves individually, and theie respective heirs,
executors, administiators; agents, representatives, successors and assigns, hereby release and
discharge Travelers, its parents, subsidiaries, affiliates and reinswers, and their respective
employees, officers, directors, agents, representatives, stccessors and assigns, from any and sl
claims, demands, obligations, damages, actions and causes of action, whether aearued, inchoate,

liquidated, contingent, actual or asserted, direct or indireet, in law or in equity, that solely arise
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from or relate to the claims released by the FDIC-R pursuant to Section LA, of this Agresment.
For purposes of clarification and certainty, this relesse is applicable only 1o claims released by
the FDIC-R pursuant to Section [LA., and does not affect the ability of any Settling Defendant
or Covered Person to claim covernge, as.applicable, under the Policy for any matier or issue
expressly ressa;ve{i and excluded from this Agresment by Section IL § or otherwise not released

by the FDIC-R pursudnt to this Agreement,

E.  Release of FDIC-R by Trayelers,

Effective simultaseously with the release granted in Paragraph C and I of this Section
11, Travelers, for itself and its successors and assigns, and on behalf of ity parents, subsidiaries,
affiliates and reinsurers, and their socoessors and assigns, hereby releases and discharges FDIC-
R, and s enplovees, officers, dirgctors, agents, attorneys, representatives, successors and
assigns, from any and afl claims, demands, obligations, damages, actions, and causes of action,
whether acorued, inchoate, liquidated, contingent, actual or asserted, direct or indirect, in Jaw ar
in cquity, that arise from or relate o the Policy,

F.  Relense of Settling Defendants by Travelers.

Effective simuliancously with the releases granted in Pamagraph €, D and E of this

Section 1I, Travelers, for itself and its successors and assigns, and on bebalf of its parents,

subsidiaries, affiliates, and reinsurers, and thelr successors and assigns, hershy releases and

discharges each of the Settfing Defendants, and thelr vespective heirs, exeoutors, administrators,
agents, atforneys, representatives, sucesssors and assigns, from any and all olaims, demands,
obligations, damages, aétfm;s, and causes of action, whether aceiued, inchoate, liquidated,
confingent, actual or gsserted, direct or indirect, in law o in equity, that arise from or relate to

the claims released by the FDIC-R pursuant to this Agreement.
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Express Reservations from Relenses By FDIC-R.

I, Notwitlistanding any other provision contained In this Agreement, the
FDIC-R dogs not release, and expressly preserves fully and to the same-extent as if the
Agreement had not beensexecuted, any claims or causes of actiom

. againstthe Setfling Defondants or any other person or entity for Hability, if
any, mourred as the maker, endorser or gutvantor of any promissory note or other
evidence of indebtedness payable or owed by them or any of thein to FDIC-R, the

Bank, other fingncial institutions, or any other person-or entity, including without

- Hinitatioh any claims acquired by Federal Deposit Insurance Corporation in lis

corporate capacity (*FDIC-C”) or as successorin interest to the Bank or any person or
entity otherthan Bank;

b, against any person of entity not expressly released in this Agreement; and

¢, thatare notexpressly released in Paragraphs A and T of this Section 11,

2. Notwithstanding any other provision, nething in this Agreement shall be
sonstrued or interpreted as iimiting, waiving, releasing or compromising the
jurisdiction and authority of the FDIC-C in the exercise of its supervisory or regulatoty
authority or to diminisly its ability to institute administrative enforcement procecdings
seeking removal, prohibition or any other admindstrative enforcement action that may
arise by operstion of law, rule or regulation.

3. Notwithstanding any other provision hereof, this Agreement does not
purport to waive, or intend fo waive, any claims that could be brought by the United
States through cither tﬁe Pepartment of Justice, the United Ststes Attorney’s Office for

the Southern Disteict of Georgia or any other federal judicial distiiet, or in addition, the
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right of the United States to seck court ¢idered restitution pursuant lo the relevant
provisions of the Victim arxd Witness Protection Act, 18 U.S.C. § 3663, ei seq, if
appropriate.

4, The FDIC-R represents and warrants that as the date of this Agreement, it
has not transferred any elaim, cause of action or other right that would be released
hereunder ifsuch claim, cause or sotion or vight hnd not been previcusly transfemred by
the FDIC-R prior to the date of this Agieement, and to that.end the Parties agree that
the release by the FDICR set forth In Paragraph A of Section I is a full and complete
releage of all such claims, causes of action end rights,

Bection 11 Waiver of Dividends
To the extent, if’ any, that Scttling Defendants are ov were depositors, oreditors and/or
shareholders of the Bank and by virtue thergof ate or may have been entitled to a dividend,
payment, or other pz‘o##a_ta disteibution upon resolution of the. reveivership of the Baak, they
heteby knowingly assign to the FDIC-R any and alf rights, titles and interest in and to any and all
such dividends, paymentsor other pro rata disiributions,
Section [IV: Representations and Acknowledgements

A No Admission of Liability. Each of the Parties acknowledge and agrec that the

matters set forth in this Agresment constitute the settlement aind compromise of disputed claims,
and that this Agroement is not 41 admission or evidence of liability or of caverage by any of them
regarding any claim, and the Settling Defendants expressly deny any lability wgarding the
FDI s clabms,

B. Execution in Countferparts. This Agreement miay be executed in counterpats

by, one or more of the Patics naned herein and ull such counterpats when so execnted shall
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together constitte the final Agreement, as if one decument had been signed by alf Partics hereto;
and each such counterpart, upon execution and delivery, shall be deemed a complete oviginal,
binding the Party or Parties subscribed thereto upon the excoution by all Parties to this
Agreement.

O Binding: Effect. Each of the undersigned persons represents and wareants that
they are a Pacty herefo or are authorized to sign this Agreement on behalf of the respedtive Paily
for whom they are signing, and that they have the full power and authority to bind such Party to
each and every provision of this Agreement. This Agreement shall be binding upon and iéuz'e o
the benefit of the undersigned Parties and their respective heirs, executors, administigtors,
representatives, sucsessorsand assigns

D, Choice of Law. This Agreement shall be intecpreted, construed and enforced
sccording to applicable fedeeal law, or in ity absénce, the laws of the State of Georgia.

) I Entire Agreement and Amendments. This Agreement constitutes the entire

agreement and understanding between and among the undersigned Parties concerning the matters
set forth herel. This Agreement may not be amended or modified except by anuther weitten:
instriwnent signed by the Party or Parties to be bound thereby, or by their respeciive authotized
attorney(s) or other representative(s}).

F Jointly Drafted. All of the Parties and their respective counsel muwally

contributed to the preparation of, and have had the oppertunity to review and revise this
Agresment, Accordingly, no provision of this Agreement shall be construed against any Parly
because that Party, or iis counsel, drafted the provision, This Agreement and all of its terms shail

be construed equally as to all persons of entities,
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G.  Adviee of Coungél, Each pasty heweby acknowledges that it has consulted with
and obtained the advice of counsel prior to executing this Agteement, and that this Agreement
has been explained to that Parly by bisor her counsel.

M.  Noptices. Any notices reluting to or arising out of this Agreement shall be in
weiting sent by email and registered or cortified mail, mtﬁrzz Teceipt requested, shiatl be considered
detivered when received by the Party to whom it was sent, and shall be addiessed to the following

recipients:

To the FDIC:

John B. Gibbons, Esq.

Saxon, Gilmaore, Cartaway & Gibbons, P.A,
201 E. Kennedy Boulevard

Tampa, FL 33602

Federal Deposit Insnrance Coiporation
350 North Fairfax Drive
Astington, Viezinia 22226
Attn: John C, Letter], Esq.
________ Emaik [ ]

To iwin Leon Arenson, Malcolm L. Butler, Stephen B. Croy, Randy Dolyniuk, Jeff A, Farcell,
Jay P. Gardner, Connie Farmer Ray, Joseph “Rusty” Ross, W. Brooks Stilhwell, and Marion 1.
Wainrightr

Robert Long, Bsq.

Alston & Bird LLP

One Atlantic Center

{201 West Peachtiee Street
Atlanta, GA 303209.3424

To Algny Robert Fleming

David Hungsling, Esq.
Peachiree 25th, Suite 599
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1718 Peaghiree Streef, NW
Atlanta, GA 30389

To Heys E. McMath, UL

W. Scott Sorrsls, Esq.
Susherlmnd, Asbili & Brennan LLP
999 Peachiree Sireet, NE
Atlanta, Georgia 30309
............... o2 Y. 21 Y I— |

To Jay Garduner;

Donaie Dixon, Esg.

24 Deayton Street

Suite 100

Savamah, Georgla 31401

To Travelers:

Thomas J, Judgs, Esq.
Thompson, Loss & Judge, LLP
Two Lafayette Centie

1133 21 Street, NW

Suiie 450

Washington, DC 20036

Mark A, Gwin

385 Washington Strest

5t Paul, Minnesota 35102 i
L Enforcoment of Agrecaent. In the event that any Party brings suit to enforce the

terms of this Agresment, or based on the alleged breach of the torms hereof, the Paities agres to

exclusive venue in the United States District Cowrt for the Southern District of Georgls, or in the

event that the said federal cowrt does not have jurisdiction, the Superior Cowt of Chatham

10
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County, Georgia. In such event, the prevailing Party or Partizs shall be entitled to recover all
costs ncurred [rom the nonsprevailing party or parties, including reasonable attorneys’ fees,

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

specifically, payment of the Scttlement Funds to FDIC-R on or before the due date,

[SIGNATURE PAGLS FOLLOW)

i
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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 hereinafter subseribed.

FEDERAL DEPOSIT INSURANCE CORPORATION
as Receiver of First National Bank

Name: 7, Vrddid  LOTECT

Title: CpunSEL.
Date;  Lorp . 2D, 2012

S, Paul Mercury Insurance Co.

By:

Name:

Title:

Date:

Irwin Leon Aronson

Date:

Malcobn L. Butler
Date:

Stephen B. Croy
Date:

12
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IN WITNESS WHEREOQF, the Parties heweto have caused this Agreement to be executed by
each of them or their duly authorized representatives on the dates hereinafter subscribed,

FEDERAL DEPOSIT INSHRANCE CORPORATION
as Receiver of First National Bank

By:

Name:

Tifley

Date:

8t. Paul Mercury Tusurance Co.

B
Nime: 1AATH Ay, [ANLA
Title: G..m'm Covwseld

Diate: i { 2-{'"5

frwin Leon Aronson

Date:

Maleolm L. Butler

Date:

Stephen B, Croy
Biate:
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IN WITNESS WHEREQF, the Partics horeto have caused this Agreement fo be executed by
each of them or their duly authorized representatives on the dates hereinafier subsoribed.

FEDERAL DEPOSIT INSURANCE CORPORATION
as Receiver of First National Bank

By:

Name:
Title:
Pate:

S¢t. Pan} Mercury Insurance Co.

By:

Name:

Title:
Pater

Fovin 120 ATONSON
Date: (2= 1T

Malcoim 1. Butler
De:

Stephen B. Croy
Date:

12
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IN WITNESS WHEREQF, the Parties hereto have causod this Agreement to be executed by
sach of them or their duly authorized representatives on the dates hereinafter subscribed,

FEDERAL DEPOSIT INSURANCE CORPORATION
as Receiver of First National Bank

By:

Name:

Title:

Bate:

8¢ Paul Mercury Insuranee Co.

By:

Name:

Title:

Diate:

lrwin Leon Aronson

Date: . o

/Malcu%m L. Butles
Dater [ 7 IL% Xi&x

Stephen B. Croy
Date:

12
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IN WITNESS WHEREOQF, the Panties heroto have cavsed this Agrcement 1o be sxecuted by

each of them or their duly authorized represontatives on the dates horeinafter subscribed.

FEDERAL DEPOSTT INSURANCE CORPORATION
as Roceiver of First Nations] Rank

By
Name:
Title:
Date:

Bt. Paul Mercury Insurance Co.

By
Name:
Title:
Diate:

irwin Leon Aromson

Dater

Maleobn L. Butler

i2
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Ioff A, Farrell
Date:

Alan Robert Fleming
Date:

fay P. Gardner
12ate:

Heys E. McMath IT1
Date:

Connie Farmer Ray
Date:

Joseph “Rusty” Ross
Date:

13
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Randy Dolynink
Date:

Jeff A, Farrall
Date:

Jay P. Gerdner
Diate:

_Hey& E. MeMath
Date:

Connie Farmer Ray
Date:

Joseph “Rusty” Ross
Date:

13
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Randy Dolyniuk
Date:

And A

12 13
JeTHAevarrels

Dater

Alan Robert Fleming
Date:

Date: J2-¢8~ 2

Heys B, McMath [iI
Date:

Connie Parmer Ray
Date:

Joseph “Rusty” Ross
Date:

i3



