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SETTLEMVIENT ANDREZEASE ACGREEMENT

This Setdement and Release Agreement (Agreement™) is made as of this é::i day of
October, 2012, by, berwess, and among the following wndersigned parties:

Federal Deposit Insurance Corporation, 28 Hecsiver of Goorgian Bank ("FDIC-R"; and

Federal Trsurates Company (Feders?™). Individually, the FDIC-R snd Federal may be
raferrad to horeift s “Party™ and sollectively as the "Paries”

RECITALSE

WHEREAS:

A, Prior to Seplember 25, 2009, Goorglan Bank (“Bank™) was a depository
stinution oreanized and existing under the Jaws of the State of Goorgia

B On September 25, 2009, the Bank was ¢losed by the Gebrgia Depariment of
Basking and Finanee and pursoant o 12 US.CL § 182110, the FDIC-R was appointed receiver
In scoordance with 12 DS, § 1821(d) the FDIC-R a8 recefver Stioreeded 1o afl rights, titles,
nowers. and privi igggg of g;;e; Rank, ;;gg shareholders, and creditors, Inclading right aud tde with
respect 1o the Bank’s assels,

= Amony the assels 10 which the FINC-K as vecgiver sueceeded were any and all
claime, demands, and causes of actions against the Bagk s fvancial institution bond tmsuret(s).

{3 On May 21, 2070, the FDIC-R submiited three proofs of loss (the “Proofs ef

Lass™ 1o Pederal for s chaitns (the “Claims™) under Geotgian’s Fiiancial Ingtinstion Bond Né.

B The FOIC-R has asserted Claims against Pederal under the Bond,
. Thée Parties deerp 1 in thelr best Interegts o enter dnto this Agresment to avord the
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NOW, THEREFORE, in consideration of the promises, undertakings, payvments, and
releases stated hLerein, the sufficiency of which consideration is hereby acknowledged. the
undersigned Partiss agree. each with the other, as follows:

SECTION It Payment to FDIC-R

A. The Recitals above are incorparated herein by reference.
B. As an essential covenant and condition to this Agresment. Federal agrees 1o pay

to the FDIC-R the sum of Three Million Dollars (53,000,000} (the “Setilement Funds™).
€. No later than ten business days following the execution of a signed original, or
signed originals in counterpart, of this Agreement by the undersigned Parties to this Agreement
{the “Payment Due Date™), the Settiement Funds shall be delivered to the FDIC-R by divect wire
transfer w0 the Federal Home Loan Bank of New York, New York Main Oftfice, 16! Park
Avenue, New Yark. NY 101780599, Routing No. 0260-0973-9, Account No.[__—Jfor the(b)(4)

eredit to FDIC National Liquidation Account OBI Georgian Bank, Adanta, GA (FIN 10122)

Professional Liability (37100) DIF Fund -- contact Marion Tarin { e 038 Doutglas _(b)(6)
(b)(6) .................... i an%l —— l

D, In the event that the Ssttlement Funds are not delivered in full 10 the FDIC-R by
the Payment Due Date, interest shall accrue on all unpaid amounts at the rate of $% per annum
from such dete until the date of payment in full,

E. In addition, and without waiving any other rights that the FDIC-R may have, in
the event that all Settlement Funds are not received by the FDIC-R on or before 30 days
following the Pgyment Due Date; then the FDIC-R, in ifs sole discretion, shall have the right at
any time prior to reccipt of all Settlement Funds (including all accrued interest) to declare this
Agreement null and void, shall have the right to exiend this Apteement for any period of time
until it receives ail Settlement Funds (iecluding all acerued interest), and/or shall have the right
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to enforee this Agresment against Federal, which agrees to jurisdiction in Federal Distriet Court
in Aflanta, Georgia and further azgrees (o pay all the FDIC-R’s reasonable attoineys’ fees
expended in enforcing Federal's obligation to pay the Settlement Funds or any part of them.
Any decision by the FIJIC-R to extend the terms of this Agreement or to accept a portion of the
Scttlement Funds shall not prejudice the FDIC-R’s rights to declare this Agreement nuil 2nd void
at any Hme prior to receipt of all Settlement Funds (including all acerved interest) or to enforce
the terms of this Settlement Agreement; provided however, that in the event the FDIC-R declares
this Agreement null and void, the FDIC-R will return il amounts paid to it under this Agreement
by Federal. The Parties further agree to the jurisdiction of the Federal District Court in Atlania
to resclve any other disputes related 1w the enforcement of the terms of this Agreement {other
than with respect 1o the matiers addressed in Section I €, below). In the event the FDIC-R
declares the Agreement nult and vold, the Parties agree that all statutes of limitation or timing
defenses with respect fo claims that the FDIC-R had against Federal prior 1o the date of the
Agreement are tolled from the date of the Agreement until fificen {15} days after the Agreement
is deciared null and vaoid.
SECTION Iy Releases

A Release of Federal by FDIC-R.

Etffective upon payment by Federal of the Settiement Funds, together with any acerued
interest, the FDIC-R, for itself and its successors and assigns, hereby releases and discharges
Federal, its parents, subsidiaries, affiliates wnd reinsurers, and their respective emplayees,
officers, directors, agents, representatives, successors und assigns, from the Claims, including but
not limited o any and all claims, demands, obligations. damages, actions and causes of action,
direct or indirect, in law or in equity. statutory or non-contractual, that the FDIC-R alleged or
could have alleged against Federal in connection with the Claims, or the Proofs of Loss, or which
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the FDIC-R could have alleged against Federal that arise from or relate (0 any claims asserted by
the FIJIC-R yndér the Bond, Federal's adjusting of such Clakms, or otherwise arise from, relate
to or concern the Bond and agrees that any interest it may have under the Bond is extinguished;
including but not fimited to directors’ and officers’ liability Policy No. [~ Jer the . (b)(4)
settlement agreement related thereio.

3, Release of FDIC-R by Federal,

Effective simultaneously with the release granted in Paragraph ILA. above, Federal, for
itself and iis successors and assigns, and on behalf of its parents, subsidiaries, affiliates and
reinsurers. and their successors and assigns, hereby releases and discharges the FDIC-R and its
employees, officers, directors, agents, representatives, successors and assigns, from any and all
claims, domands, obligations, damages, actions, and causes of action, direct or indirect, in law or
in cquity, that arise from or relate to the Proofs of Loss, the Claims, and/or the Bond including
but not Hmited to any rights of subrogation, legal, equitable, or otherwise.

™ ‘Waiver of Subroeation by Federal.

Federal agrees 1o and hereby does irrevocably waive any rights of subrogaiion it may
have relating to the Claims, including without limitation those arising from Federal's payment of
the Seitlement Funds, or involving the underlying properties, assets or claims involved in the
Ciaims and all rights to recovery thereof (“Rights of Recovery™). Federal agrees that the FDIC-
R muay retain, sell, transfor, or otherwise dispose of such Rights of Recovery as it sees fif, in its
sole discretion, and retain the procesds (if any) thereof and any such present or future refention
or disposition of such Rights of Recovery shall not serve to modify, alter, increase, deerease, or
otherwise affect the consideration due under this Agreement or the monetary amount being paid
by Federal.
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D Exnress Reservations From Releases,

" Notwithistanding any other provision, by this Agreement, the FDIC-R does
not release, and expressly preserves fully and 0 the same extent as if the Agreement had not
been exeouted, any claims or causes of action:

& against any person or entity for liability, if any, incurred as the
maker. endorser or guarantor of any promissory note or indebtedness pavable or owed by them o
the FDIC-R, the Bank, other financial inslitutions, or any other person or entity, including
without limitation any claims acquired by the FDIC-R as successor in inferest (o the Bank or any
person or entity other than the Bank;

b, against any person or enfity not expressly released i this
Agreement; and

€. under or relating to any policy of insurance issued by Federal {or

any other insurer) other than the Bond, and

d which are not expressly released in Section ILA. above,
2 Notwithstanding any otheér provision, this Agreement does not waive any

claims or actioms that could be brought by any agency or instrumentality of the United States
government including, but not limited to, the Department of Justice and/or the United States
Attorney’s Gffice for any federal judicial district, other than the FDIC-R. In addition, the FDIC
specifically reserves the right to seek coutt-ordered restitution pursuant to the relevant pravisions
of the Victim and Witness Protections Act, 18 US.CL § 3663, ¢l seq.. if appropriate.

z Notwithstanding any other provisions, nothing it this Agrecment shall be
consirned or interpreted as limiting, waiving, releasing, ot compromising the jurisdiction of the
Federal Deposit Insurance Corporation in the exercise of ils supervisery or regulatory authority
or 0 diminish 1ts ability 0 institute administrative enforcement proceedings seeking removal,
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prohibition ar any other administrative erforcement action which may arise by operation of law,
rule, or reguiation,

SECTION HI: Hepresentations and Acknowledgments

A. Ownership of the Claims. The FDIC-R represents and warrants that, pursuant (o
12 U.S.C. 81821(d}, the FDC-R owns and has not assigned the Clainis.

B. No_ Additivnal Actions. Federal hereby agrees that it will not bring, file, or

otherwise pursue any clafms agalnst any party, in relation to the Bond, including any ¢laims for
indemnity or sulsrogation.

<. No Admission of Liability. The undersigned Parties each acknowledge and agree

that the masters sct forth in this Agreement constitute the settement and compromise of a
disputed claim, und that this Agreement is not an admission ot evidence of liability by either of
them regarding any claim nor is it infended to be, nor shall it be construed as, an interpretation of
the Bond or any other insurance policy. This Agreement shall not be used as evidence, or in any
other manner, before any court or any proceeding (o create. prove, or interpret the obligations or
alleged obligations of Federal veder the Bond to any party or pon-party fo this Agreement.
Bxeept as provided above, the Parties may use the Agresment in any other proceeding to the
extent deemed relevant and admissible by a court and may use this Agreement in any masner as
may be necessary 0 enforee the terms of the Agreement.

D. Cooperative_Drafiing. The Partics to this Agreement have participated jointly in

the negotiation and preparation of this Agreement. Accordingly, the Parties agree not w assert
that any other party is the sole or principal drafter of the Agreement. The Parties also agree not
to assert that any canon of construction applicable to sole or principal dralters should be applied

against any other party.
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i Execution in Counterparts. This Agreement may be exccuted in counterparts by

one or more of the Parties named hercin and all such counterparts when so executed shall
together eonstitute the final Agreement, as if one docament had been signed by ail parties hereto;
and each such counterpart. upon execution and delivery, shall be deemed a complete origieal,
binding the party or parties subscribed thereto upon the execution by all parties to this
Agreement.

{5 Binding Effect. Each of the undersigned persons represents and warranis that

they are a party hergto or are authorized fo sign this Agreement on behalf of the respective party,
and that they have the full power and authority t¢ 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 insurers, agents, heirs, executors, adnnpistrators,
representatives, attomeys, successors and assigns.

G. No Confidentiality. The Parties acknowledge and agree that this Agreement is a
public document that will need to be disclosed pursuant to 12 US.C. § 1821{3} and other
applicable laws and regulations.

H. Construction.  The deseriptive headings of this Agreement are for convenisncs
only and shall not affect the constraction or interpretation of this Agreement,

I Notices. If any Party is required to give notice to another Party under this
Agreement, such notice shall be (i} delivered personally, (i) sent by Federal Iixpress {(or another
recogiized overnight or two-day courier) requesting next or second business day delivery, (ii)
sent by facsimile, (iv) sent by United States certified or registered mail. postage prepaid, return
receipt requested, or (v) sent by email with a confirmation to be sent the same day by one of the
methods enumerated above. Any such notice shall be desmed given when (i} so delivered
personally, (i) if sent by express courier, one or two business days (as the case may be)

M A R0OC
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following delivery to the courier, (iH} on the date sent by facsimile or email, with confirmation of
transmission, if sent during normal business howrs of the recipient, or, if not, then on the next
business day, or (iv) if sent by certified or registered mail, five business days after the daie of
deposit in the United States mail to the respective address of the Party as set forth below, with,
copies sent (o the persons indicated below:

To the FIIC:

Charles B. Lec, Esq.

Miller & Martin PLLC

Suite 1000, Volunteer Building

832 Georgia Avenug
Chattanooga, TN 37402-228%

(bye) .. - Oy Y1 b I— |

Federal Deposit Insurance Corporation
7777 Baymeadows Way West, Room 331F
Jacksonville, Florida 32256
Atin: Doug Lang, Fsq.

(b¥g) Email:

To Federal Insurance Company:

C. David Hailey

Mozley, Finlayson & Loggins, LLP
{One Premier Plaza, Suite 900

5605 Glenridge Drive, N.E.
Allanta, GA 30342-1386

{21 1(2) - Bmail: : |

Michaet Maillet

Chubb & Son

N.Y Specialty Claims

55 Water St

29" Floor

New York, NY 10041-2899
(b)6) . . . 5111 i [S—

191950414100
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or to such other address as the recipient party has specified by prior written notice to the sending
party {or ir the case of counsel, to such other readily ascertainable business address as such go
counsel may hercafter maintain). 1 more than one method for sending notice as set forth above

is used, the earliest rotice date establishad as set forth above shall control.

¥ 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 Georgia.

K. Entire Agrecipent and Amendments.  This Agreenment constitutes the entire

agreement and understanding between and among the undersigned parties concerning the matiers
set forth herein; proyided that, the obligations set forth in the previously executed Confidentiality
Agreement shall remain in effect. This Agreement may not be amended or modified except by
another written instrument signed by the party or parties to be bound thereby, or by their
respective authorized attorney(s) or other reptesentativeds),

L. Reasonable Cooperation. The undersigned Parties agree to cooperste in good

faith to effectuate all the terms and conditions of this Agreement, including doing or causing
their agents and atlorneys 1o do whatever is reasonably necessary to effectuate the signing,
delivery, execution, filing, recording, and entry, of any documents necessary to perform the
terms of this Agreement.

M. Advice of Counsel

Each Party hereby acknowledges that it has consulted with and obtained the advige of
counsel prior 1 executing this Agreement, and that this Agreement has been explained to that
party by his, her, or {ts counsel.

N Authority fa Seule.

The FDIC-R, for itself and expressly in its capacity of having succeeded to all of



(b)(6)

~ Page 10
Crorgian Bank’s clabms agpinst Fedesl @z’z;:ie:rg“{%ze Bond welaing 1o the Chaims, and Federal

sespectively, esch warpant and represeny that they are the persons or entites which have

sollectively all of the interest @ ey oF the matiors saf forth herein, that the Recitsls set forth
sbove are material, wue zpd accvrate, and that they huve the full right, power, and specific
anthority 1o enier info, execte and consummstethis Agreement.

{1 Beversbility.

I any provision of this Agresment or the application of any provision herein to any
person or ciroumstance is B2 invelid or unenforosable, ouly that provision sheil be affected, and
the remainder of this Agresment Gand the ag;gz?ié@ﬁ.i}ﬁ of such provision # gther persons or
ciroumstances) shall remain in il force and effeol.

IN WITNESS WHEREOF, the paities litreso bave caused this Agresment 1o be executed

By aich of them or thelr duly anthorized represomatives on the dares hereinafler subsoribed.

FEDFERAL DEPOSIT INSURANCE
CORPORATION, a3 Regeiver of Geargian Bank

Date: L Afobe _2 %} ,2012 By

5

TTitle s SewEeg Abborney, FOLE
Pring Name: z}@gﬁ«g&@gf B, Lavg

FEDERAL INSURANCE COMPANY

_________________ (b)(6)

fa)
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CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement ("Agreement”) is entered into on the date signed by the
last party signing below, between the Federal Deposit Insurance Corporation ("FDIC”), as

Receiver of Georgian Bank, Smyrna, Georgia ("Bank™), and Federal Insurance Company

(“Federal™, as insurer under that certain Financial Institution Bond, No.[| o Jabe (b)(4)

“Bond™ (the FDIC and Federal are sometimes individually referred to hercin as "Pacty” or
together as the “Parties”).
WITNESSETH:

WHEREAS, FDIC has submitied proofs of loss to Federal under the Bond;

WHEREAS, under the terms of the Bond, Federal is entitled to request the production of
pertinent records for its examination;

WHEREAS, without waiving any of its rights, Federal is investigating the Bond claims
to decide whether there is coverage under the Bond, and has requested, and/or muy heseafter

request, certain information deemed to be confidential by FDIC:

WHEREAS, FDIC desires to cooperate with Feders! by providing the documents
requested, provided that any confidential information requested by Federal remains confidential
and is used solely for the intended purposes; and

WHEREAS, Federal is willing to maintain the confidentiality of such
information as confidential in accordance with the terms of this Agreement.

NOW, THEREFORE, in consideration of the mutual promises comtained herein, the
receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally

hound, agree as follows:
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1. Purpose, This Agreement is entered inte by the FDIC for the purpose of
providing documents and iformation to Federal in order that Federal may evaluate and resolve

any clasms made under the Bond,

2 Scope. This Agreement applies to documents, records, and information

composed or stored in written, electronic, digilal, or any other medium provided 1o Federal by
FDIC as punt of Federal’s investigation and analysis of the claims under the Bond, including but not
timited to, any information received from the FDIC identifying any names, addresses, sccount
information, personal informatian (such as social security number, date of birth, and any other
personal identification information} {collectively, “Confideniial Materials”™), provided that such
documents, records, and information are specifically designated by the FDIC as Confidential
Maierials in compliance with paragraph 3 below, and which can include, without imitation, the

following:

a. Regulatory: Confidential Materials related in any way to the
regulation or supervision of the Bank, in whatever form, whether preliminary or final,
including without limitation, reports of examimation or inspection, regulatory
correspondence, reports, orders, memoranda, or agreements by, from or with the FDIC n
iy corporate capacity, the Gffice of Comptroller of the Cirrency or the Federal Rescrve,
or any other federal or state regulatory authority, and any documents containing
information obtained from any documents and records related to the supervision or
regulation of the Bank. Federal acknowledges and undesstands that release of such
regulatory documents may reguire approval from independent government agencies, and
further agrees that no such regulatory documents will be disclosed to third parties without
approval by the respective regulatory authority. Thig includes, without Jimitstion, any
and all documents and information that the FDIC maintains ave confidential und
privileged as provided in Part 309 of the FDIC Rules and Regulations, 12 CER. § 309,
Part 4 of the Office of the Comptroller of the Curtency Rules and Regulations, [2CFR. §
4.31, et seq., the faws of the State of Georgia and any other federal or state laws,

b. Bank and Bank Customers: Confidential Materials reiated
to the Bank and its customers, including without limitation, bank account informution,
signature cards, bank statements, general ledger entries, deposit or reserve information, loans
and lending transactions, loan applications, financial statements and credit reporis,
business and personal state and federal income tax forms, correspondence, and related
loan documentation relaiing to any extension of credit or joan to any borrower,
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't Receivership: Confidential Materials related (o the receivership
of the Bank, including without limitation any information on loss or estimates of such
foss on assets, Ne Confidential Materials whose disclosure could cause a loss to FDIC
(such as estimates of Joss on assets or the estimated value or sale price of assets) shall be
provided to any person ar entify having any current or prospective inlerest i such assets,
whether or not that person or entity would otherwise be allowed access to decuments and
information under the terias of this Agreement.

3 Applicability. Confidential Materials subject 1o this Agreement shall be
designated as confidential by the FDIC by stamping them with the legend “Confidential” or
“Confidential Materials”,  The identification of such documents as confidential shall not be
construed ag an admission or concession by Federal that the identified documents or informstion
are or contain privileged, protected, confidential, proprietary, personal, ov trade secret
informuation, or that they otherwise are confidentinl, The failure of the FDIC to specifically
designate any documents as confidential shall not constitute a waiver by FDIC of the right to
tater request that such documents be stamped as Confidential and thereafier assert that such
documents contain privileged, protected confidential, proprietary, personal, or (rade secret
information or are otherwise confidential.

4, No Waiver of FDIC Privileges or Right of Use. By providing access w
documents and information pursuant fo this Agreement, FDIC does not walve any privilege,
including any attorney-client privilege, work product privilege, or any other privilege the FDIC
or others might have, including, but not imited 10, any priviiege that any federal or state
regulatory agency may held, with respect to any of the documents and information produced.
Although the FDIC intends to produce confidential documenis to Federal pursuant to this
Agreement, there wre certain documents, such as, but not limited to, privileged regulatory
documents that the FDIC night not intend to praduce. Therefore, notwithstanding the terms of
this Agreement, should the FDIC inadvertently produce any privileged documents pursuant o

this Agreement, such inadvertent production shall not constitute a waiver of any applicable

3
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privilege, and Federal will return such inadyertently produced document to the FRIC ina
reasonably promipt manner, without making any copies thereof, upon ils own discovery or upon
the FDIC's request.

5. No Waiver of Rights or Privileges by Federal. By e¢ntering into
this Agreement, Federal dees not agree that the information or documents that it has requested
from the FDIC are confidential, or that any documents are, in fact, confidential, Federal reserves
the right to disagree and contest any such designation of documents or material as confidentinl,
However, should a dispute arise between the Partics concermning the identification or designation of
any documents or information as confidential, Federal agrees t¢ maintain the confidentiality of
any such documents and information as set forth herein uniil: (1) an agreement is reached
between the Parties, or (i) a court order is entered, permitting Federal to treat such documents
or information other than as set forth herein. This Agreement in no way modifies, revises,
changes, alters, or in any way amends the Bond. Federal has and continucs to reserve ali of its
rights and defenses in connection with the Bond and in connection with the Bond claims. Further,
by entering into this Agreement Federal does not waive any privilege of protection, including any
attorney-clhient privilege, work product protection, or any other privilege or profection Federal has
or might have, and it does not waive the right 1o contest any such privilege or confidentiality claim
asserted by the FDIC.

6. Nondisclosure of Confidential Materials. All Confidential Materials provided
1o Federal pursuant to this Agreement are provided solely for purposes of the evaluation and
passible resolution of the claims under the Bond, and for any legal proceedings that may be
brought by one Party against the other Party lo adjudicate the rights and obligations under the
Bond. Al such materials, and the facts set forth therein, shall be freated as confidential and shai

not he disclosed, discussed with, or in any way divulged to, any person excepl as permifted under

L
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this Agreement. This Agreement does sot affect the right of Federal or FDIC to use any

documents or information either may obtain Irom other sources as though they are not

confidentiad. Nothing in this Agrecment shall prevent the FDIC acting in any cupacity from

using any Confidential Materials in its recetvership, supervisory, or enforcement functions or for

any lawlul purposes,

7. Exceptions to Nondisciosure, Notwithstanding anything to the contrary herein,

Federal may disclose Confidential Maferials received pursuant (o this Agreement (o the

following persans:

{#) Employees, offtcers, directors and other vepresentatives of Federal and iis
legal counsel who are responsible for or involved in the investigation, evaluation and
resolution of claims under the Bond who are subject to the obligations established by this
Agreement, and provided that any such employees and other representatives are made aware
of md acknowledge their obligaton to keep Confidential Materials in confidence in
accordance with (s Agreement.

{h Agents, brokers, audifors, co-insurers and reinsurers entitled by contract to
review claims under the Bond, provided such agents, brokers or auditors are subject 1o
confidentiality obligations substantially similar to those sct forth m this Agreement,

{c} Customers of the Bank referenced in any Confidential
Materials and any former officers, directors, employees, consultants, representatives
and agents of the Bank who have a nead 10 review such information, as well as other
persons who Federal reasonably believes have knowledge of the facts concerning the
clabms under the Bond, in order 1o reasonably respond 1o Federal’s inquiries, as well as
counsel for any of the foregoing persons. No person or entity identified herein shall niake
copies or in any way retain the Confidential Materials, provided, however, thut this
requirement shall not apply with respect to a loan customer of the Bank to the extent the
documents in guestion are solely related to that customer, or an entity awned 1in whole or
in part by that customer, and contain only that customer’s personal information or
information on the entity and its owners andfor guarantors andfor co-borrowers; and that
the docuinents do not inchude any informption (other than the loan documentation) related
1o the underlying investigation, other loans, other persons, or practices of the Bank or the
FDIC in any way whatsoever,

{y  Vendors, consultants, experts, oy other persons cngaged by
Federal or its counsel 1o assist it in the evaluation and resolution of any claims under the
Bond or in the conduet of any litigation that might ensue between the Partiss concerning
the clains under the Bond and the rights and obligations under the Bond,
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(e} Any modiator or arbitvator the Parties may cmploy to assisi
them in resolving any dispute that might arise out of any Bond ¢laim,

(1} Federal shall ke all reasonable steps necessary (o ensure the immedrate
return of all materials provided by Federal to those persons listed in subparagraphs 7(c},
() and 7{e) pursuant 1o the Agreement to Maintain Confidentiality attached hereto as
Exlibit A.

(g} Confidential Materials may only be disclosed 1o a person
identified in subparagraphs 7{c), 7(d), and 7{e} if such person is provided a copy of this
Agreement and signs a written Agreement w Maintain Confidentiality in the form
attachied heveto as Exhibit AL, provided, however, that this requirement shall not apply
with respect 1o a loan customer of the Bank to the extent the documents in question are
solely related to that customer, or an entity owned in whole or in part by that customer,
and contain only that customer’s personal information or information on the entity and its
owners andfor guarantors and/or co-borrowers; and that the documents do not include any
wformation (other than the Joan documentation) related o the anderlying investigation,
other louns, other persons, or practices of the Bank or the FDIC in any way whatsosver,
Federal shall maintain a copy of each such Agreement to Maintain Confidentiality and
shall provide the FDIC a copy of such Agreement to Maintain Confidentiality upon
request. Federal shall retain a list of the Confidential Materials disclosed; the recipient of
the disclosure and the date of disclosure. If 3 person refuses to sign the Agreement to
Maintain Confidentiality, then Federal may sotify FDIC of the refusal and that it intends to
disclose Confidential Materials to such person unless the FDIC objects. Federal shall
give this notice in writing by facsimile or email to FDIC's outside counsel handiing
this matter. If no obiection 1o such disclosure is made by FDIC within seven days of
receipt of Federal’s writfen notice, Federal may disclose the Confidential Materials to such
person without such person signing an Agreement 1o Maintain Confidentiality. By
foliowing this procedure Federal 1s not waiving any nights or defenses under the Bond,
including, but not limited 1o, a defense based on the FDIC s refusal to cooperate with
Federal's investigation and produce pertinest documentation as requived by the Bond,

{h With the exception of Bank customers and specific loan
documents, as specified in subparagraph 7{g), Federal will advise all persons
to whom it provides Confidential Materials that said Confidential Materials
shiall be held in strict confidence by any person or entity identified in this
paragraph 7, and may be used only in connection with the investigation, evaluation and
resohution by Federal of any clains or matters that relate to the FDIC ¢ interests in the
Band, the resolution of ¢claims under the Bond, and in any Htigation between the Parties
related thereto. However, Federal shall have no liabihity 10 the BDIC should any person
identified in subparagraphs (b)), (¢}, (d) or {¢} to whom Confidential Materals we
provided by Federal refuses (o treat such documents as confidential,

8. Litigation Hegarding Bond. In the cvent that litigation is commenced by
either Party regarding any rights or obligations under the Bond or regarding the claims under the

Bond, the Parties will attempt in good faith to agree upon a protective order pertaining 10 agy
6
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documents or information previously designated by the FDIC a3 Confidential Materdals. I the
Parties are unable Lo agree upon such an order, Federal will not use such documents or
information in any such Htigation in a manner inconsistent with this Agreement until the issuz of
confidentiality is vesolved by the court presiding over such Hiigation. The determination of
which Party shall have the burden to establish that such documents and information are
Confidential, or are not Confidential, shall be determined as i this Agreement was never entered
into, and shall be based upon the applicable Rules of Civil Procedure, the applicable Rules of
Evidence, andfor other applicable law. Neither Party shall maintain that (he other Party hag the
burden 1o disprove confidentiality based upon the language of this Agreement or the fact that this
Agreemont was enfered inte, Furthier, neither Party shall maintain thal, by entering info this
Agreement, providing documents or information under this Agreement, Or yecciving documents or
information under this Agreemont, the other Party las walved any of its tights or obligations
comeerning such documents and information. Nothing in this Agreement shall be construed as @
wirtver by Federal of any vights it miay otherwise have o discovery or use of information and
documents, or as a waiver by FUIC of any righis it may have to object to the production or use of
such documents or information. Further, Federa] will have the right to separately request the
production of any and all such documents and information already provided 1o it by the FDIC
undler the terms of this Agreemient as part of the litigation, including under any apphicable Rules
of Civil Procedure and/or Evidence. If the FDIC so produces any such documents oy
information in the Brigation, Federal may thereafter utilize such documents and information
without having (o abide by the 1erms of this Agreement, without having to file a motion, and
withoul the neressity of a cowt order. FDIC reserves all rights to obje¢t (o such production.
9. Reservation of Righis, Nothing in tiis Agreement confers upon Federal

any right of access to documenis or information that the FDIC does not provide voluntarily,

-
fi
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With respect to documents marked Confidential Materials produced by the FINC, cach Paty
reserves its rights under this Agreement, under the Bond, and otherwise under law, However,
nothing in this Agreement raises or atherwise affects any rights Federul or the FDIC otherwise has
to any and all documents and information it requests.

0. Demands by Others for Confidential Materials. Nothing in this Agreement
shall prohibit Federal from disclosing Confidentinl Materials pursuant to the requitements of a
subpoena, court order, discovery request, regulatory or governmental agency inguiry, or pursuant
to operation of law ("Official Request™). Within fourteen days of the date Federa! receives
any Official Request, Federal shall notify FDIC of the Official Request and provide FDIC with
the apporiunity 1o object to such disclosure. During the pendency of this matter, Federal shall
give this notice in writing by sending a copy of the Official Request by facsimile or email to
FDIC’s outside counsel handling this matter. Afier this matter is concluded, Federal shall give
this notice in writing by sending a copy of the Official Reguest by fecsimile, email or overnight
delivery to William L. Marntin III, Sentor Attorney, FDRIC, Legal Division, Professional Liability
and Financial Crimes Section, 7777 Baymeadows Way West
Jacksonville, PL. 322506, 1t the FDIC does not object to Federal producing documents in response
to the Official Request within seven business days from the date the FDIC receives Federal's
notification, or by noon of the day prior to the day such documents are due in response to the
Official Reguest, whichever time 1s garlier, Federal my produce documents vesponsive 1o the
Official Reguest. Federal may also disclose such documents if ordered ta do so by the
appropriate suthority.  Should the FDIC decide to oppose Federal's production of Confidential
Muterials m response to any Official Request, the FDIC shall notify Federal in writing of it intent
fo oppose the Offictal Request, and 11 shall thercatter timely file any and all lawful process

necessary 1o oppose the Official Request. The burden and expense of opposing any Officral

§
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Request objected Lo or opposed by the FDIC shall be borne solely by the FDIC,

11, Violation of Agreement. In the cvent that any violation of this Agreement is
alieged, the FIHC and Federal shall fivgt seek (o resolve the alleged viclation through prompt and
reasonable discussions, and the Parties shall act in good faith to seek 4 prompt and reasonable
resolution of the alleged violation. In the event such efforts fail to resolve promptly any dispute
regarding comphiance with this Agreement, FDIC and bederal cach have the right to imtiate
Bitigation to resalve their dispite concerning the alleged violation,

12, Termination. Upon the final resolution of the claims under the Bond, either
through resolution during or after the clain process, or by entry of 4 fing), non-appealable
judgment governing the Parties’ rights and obligations under the Bond, Federal apd its counsel
may relain a copy of any Confidential Materials as deemed reasonably necessary, including as
reasonably nocessary 1o comply with future requests for seview by reinsurers, auditors and
regulators, or as necessary o exarcise or enforce any subrogation rights. Federal shall promptly
return to FDIC, upon request, all other Confidential Materials not required for such purposes.
Federal and its counsel shall maintain the confidentinlity of all such Confidential Materials
retained by Federal or its counsel pursuant o this paragraph in accordance with this
Agreement, until such documents are destroved. This paragraph does not apply 1o any
documents or information ordered produced to Federal by a court without the Hmttations set
forth in this Agreement, or © documents or informalion lawfully obtained by Federal other than
purswant 1o Uns Agreement.

13, Estire Agreement. This Agreement constitutes the entire agreement between
the undersigned Parties with respect to the subject matter hereot, and any prioy aral or written

statements concerming same are morged herein for all purposes and shall be of no force and

effeet,
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14, Modification. This Agicemenl may be amended, revised, or maodified only by a
wrilten agreement signed by the Purties or their successors and assigns,

15, Persons Bound. This Agreement shall be binding upon and inure 10 the benefit
of the undersigned Parties, their officers, directors, employees, agents, and attorneys, and the
respective heirs, exacutors, administrators, suecessors and assigns of each of the foregoing.

16, Authority of Signateries. Each of the signatories hereto severally represents
and warranis thut he, she or it has the authority o act in the capacitics recited herein and that he,
she or it has the full power and authority (o execute, deliver and perform under the terms of this
Agreement,

17, Governing Law. This Agreement shall be interpreted, construed, and enforced
according to applicable federal faw,

18, Counterparts. This Agreement may be executed in counterparts by the parlies
and each such counterpart upon execution shall be deemed a complete ariginal binding the

parties subscribing therelo.

10
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19, Other Matters, This Agreement is entered inwo by the FDIC and Fedoral
specifically for this particular matier and is not intended as, and should not be deemed, a

prototype or mode! for any other matier.

FEDERAL DEPOSIT INSURANCE FEDERAL INSURANCE COMPANRY
CORPORATION, As Receiver for
Georgian Banik. | [

William L. Martin 11} F P
Senior Attomey By: Seig g Al
FDICZ, Legsl Diviston
Professional Liability and Financial Crimes Section
77 Baymeadows Way West

Jacksonvilie, FL 32256

Telephone: {904) 2563858

winarlin@fdic. gov

Date: Date: ’” o sk




Page 22
EXHIBIT A
AGREEMENT 10O MAINTAIN CONFIDENTIALITY

I hereby acknowledge that | have been provided, and that [ have read, 4 copy of that
certain Confidentiality Agreement between the Federal Deposit Insurance Corporation, as
Receiver for the Georglan Bank, Smyma, Georgia, and Federal Insuranee Company dated
(the “Agreement’}, a copy of which is attached hereto. 1 understand that
any Confidential Materials within the meaning of the Agreement shown (o me are considered
confidential, and shall not be disclosed by me unless expressly permitted under the Agreement. |
will return any such Confidential Materials provided to me to the person providing them
immedintely upon request, and 1 will not retain any copies of Confidential Matenals,

Name {(signature): Date:

Name {printed):

Company:

Addresy:

Ciy:

Swte/Zip Code:

Telephone:  Business:

Home:

Ceb:




