This Settlement and Release Agreement (“Agreement™) is made as of this _f_ day of
October, 2012, by, between, and among the following undersigned parties;

The Plaintiff, Federal Deposit Insurance Corporation, as Receiver of Georgian Bank (“the
FDIC-R™), Gordon R, Teel, William Kelly, Gary Nix, Rebecca Abrakam, Philip T. Homan,
David R. Hunter, Donald A. Rolader, Gary C. Waddell, and I. C. Wallace, Jr. (collectively the
“Settling Defendants™), and Federal Insurance Company {“Bederal”). The FDIC-R, the Settling
Defendants, and Federal may be referred to herein individually as a “Party” and collectively as
the “Parties”.

RECITALS
WHEREAS:

A. Prior to Septernber 25, 2009, Georgian Bank (“the Bank™) was a depository
ingtitution organized and existing ender the laws of Georgia;

B. On September 23, 2009, the Bank was closed by the Georgia Department of
Banking and Finance and pursuant to 12 U,S.C. § 1821{(c}, the FDIC-R was appointed receiver,
In accordance with 12 US.C. § 1821(d), the FDIC-R as receiver succeeded to all rights, titles,
powers and privileges of the Bank, its shareholders, and creditors, including right and title with
respect to the Bank’s assets,

C. Among the assets to which the FDIC-R as receiver succeeded were any and all
claims, demands, and causes of actions against the Bank’s former directors, officers and
employees arising from the performance, nonperformance and manner of performance of their

respective functions, duties and scts as directors and/or officers of the Bank;
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b The FDIC-R has asserted claimgs against the Settling Defendants, who had each
served al various times as directors and/or officers of the Bank. The Settling Defendants have
denied liability for the FDIC-R’s claims, _

E, Federal issued directors’ and officers’ Hability policy nmnberthe-
“Federal Policy”), which insured the directors and officers of the Bank according to the terms,
provisions and conditions of the Federal Policy. The Sctiling Defendants have made ¢laims
under the Federal Policy. Federal has reserved its rights under the Federal Policy for claims
asserted by FDIC-R against the Settling Defendants,

The undersigned partics deem it in their best interests to enter into this Agreement to
avoid the uncertainty, trouble, and expense of litigation,

NOW, THEREFORE, in consideration of the promises, undertakings, payments, and
releases stated herein, the sufficiency of which consideration is hereby acknowlsdged, the
undersigned parties agree, each with the other, as follows:

SECTION I: Payment to FDIC-R

A As an essential covenant and condition to this Agreement, Federal, on behalf of
the Settling Defendants, shall pay $6.75 million (86,750,000} to the FDIC-R. Within ten (10)
business days following the execution of an original, or originals in counterparts, of this
Agreement by each of the undersigned Parties to this Agreement {the “Payment Date™), the
$6.75 million settlement amount (hereinafter the “Settlement Funds”™) shall be delivered to the
FDIC-R by direct wire transfer to the Federal Home Loan Bank of New York, New York Main
Office, 101 Park Avenue, New York, NY 101780599, Routing Mo, 0260-0973-9, Account No.

L1 for the oredit to FDIC Nationa! Liquidation Aceount OB Georgian Bank, Atlanta, GA

(FIN 10122) Professional Liability (37100) DIF Fund—contact Marion Tarin { B—
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Douglas Lang |- : | In the event that the Settiement Funds are not delivered to the

FDIC-R by the Payment Due Date, interest shall acerue on all unpaid amounts at the rate of 5%
per annum from the Paviment Date until the date of payment.

B. In addition, and without waiving any other rights that the FDIC-R may have, in
the event that all Seftlement Funds are not received by the FDIC-R on or before the Payment
Date, then the FDIC-R, in its sole disoretion, shall have the right to declare this Agreement null
and void, shall have the right to extend this Agreement for any period of time until it receives all
Seitlement Funds (including all acerued intercst), and/or shall have the right to enforce this
Agresment, in which event the Parties agree to jurisdiction in the United States District Court for
thie Northern District of Georgia and the prevailing party(ics) shall be entitled to reasonable
attorney’s fees in such enforcement action. In the event the FDIC-R declares the Agreement null
and void, the Parties agree that all statutes of limitation or iming defenses with respect fo claims
that the FINC-R had against any Party prior to the date of the Agreement are tolled from the date
of the Agreement until fifieen (15) days after the Agreement 1s declared mull and void.

SECTION 1I; Releases
A Release of Individual Settling Defendanis by FDIC-R.

Effective upon payment of the Settlement Funds plus any accrued interest déscribed in
SBCTION 1 and except as provided in Paragraph ILH, the FDIC.R, for itself and i successors
and assigns, hereby releases and discharges each of the Settling Defendants and their respective
heirs, executors, and administrators, from any and all claims, demands, obligations, damages,
actions, and causes of action, whether known or unknown, whether accrued, inchoate, lquidated,
contingent, actual or asserted, direct or indirect, in law, or in equity, belonging to the FDIC.R,

that arise from or relate to, the performance, nonperformance, or manner of performance of the
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Settling Defendants’ respective functions, duties and actions as officers and/or directors of the

Bank.

B Release of FDIC-R by the Setiling Defendants.

Effective simultaneously with the release granted in Paragraph ILA. above, the Settling
Defendants, on behalf of themselves individually, and their respective heirs, ¢xecutors,
administrators, agents, representatives, successors and assigns, hereby release and discharge the
FDIC-R, and its employess, officers, directors, representatives, successors and assigns, from any
and all claims, demands, obligations, damages, actions, and causes of action, direct or indirect, in
law or in equity, that arise from or relate to, the Baok or to the_ performance, nonperformance, or
manner of performance of the Settling Defendants’ respective functions, duties and actions as
officers and/or directors of the Bank.

& Release by Settling Defendants of Each Other.

Effective simultancously with the releases granted in Paragraph [1.B. above, the Settling

Defendants, and their respective heirs, executors, administrators, representatives, successors and
assigns, hereby release and discharge each other from any and all claims, demands, obligations,
damages, actions, and causes of action, direct or indirect, in law or in equity, that arise from or
relate to the performance, nonperformance, or manner of performance of their respective
functions, duties and actions as officers and/or directors of the Bank.
i, Release of Federal by FDIC-R.

, Effective simultaneously with the releases granted in Paragraphs ILA. and 11.B. above,
| the FDIC-R, for itself and its sucosssors and assigns, hereby releases and discharges Federal, its
parents, subsidiaries, affiliates and reinsurers, and their respective employees, officers, directors,

agents, successors and assigns, from any and ali claims, demands, obligations, damages, actions
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and causes of action, direct or indirect, in law or in equity, that arise from or relate to the Federal

Policy; provided that this release shall not extend to or affect any other Federal policy of

insurance, including but not limited to Financial Institution Bond No. ______________________________________________________________________ 0

E. Release of FDIC-R by Federal,

Effective simultancously with the release granted in Paragraph ILD. above, Federal, for
itself and its successors and assigns, and on behalf of its parents, subsidianies, affiliates and
reinsurary, and their successors and assigns, hereby releases and discharges FDIC.R, and its
employees, officers, directors, agents, representatives, successors and assigns, from any and al!
claims, demands, obligations, damages, actions, and causes of action, direct or indirect, in law or
in equity, that arise from or relfate to the Federal Policy.

F. R of Settling Defendan Federal,

Effective simultaneously with the releases granted in Paragraph [1LE. above, Federal | for
itself and its successors and assigns, and on behalf of its parents, subsidiaries, affiliates, and
reinsurers, and their successors and assigns, hereby releases and discharges each of the Settling
Defendants, and their respectivﬁ heirs, executors, administrafors, agents, representatives,
sugcessors and assigns, from any snd all claims, demands, obligations, dﬁmages, actions, and
causes of action, direct or indirect, in law or in equity, that anse from or relate to the Federal
Policy or the performance, nonperformance, or manner of performance of the FDIC's funcitions,
duties and actions.

G, Release of Certain Insured Persons Qther than Ssttling Parties,

Effective upon payment of the Settlement Funds plus any accrued imterest described in
SECTION I and except as provided in Paragraph ILH, the FDIC-R, for itself and its successors

and assigns, hereby releases and discharges each of the certain insured persons listed in Exhibit
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A (hereinafier “Certain Insured Persons™) that were named in demand letters sent by the FDIC-R
on or about June 24, 2010, and thei r respective heirs, executors, and administrators, from any and
all elaims, demands, obligations, damages, actions, and causes of action, whether known or
unknown, whether acerued, incheate, liquidated, contingent, actual or asserted, direct or indirect,
in law, or in equity, belonging to the FDIC-R, that arise from or relate to, the performance,
ﬁonp@rformaﬁce, or manner of performance of the Certain Insured Persons’ respective functions,
duties and actions as officers gndior directors of the Bank,
H. Express Reservations From Rel FDIC-R.

i. Notwithstanding any other provision, by this Agreement, the FDIC-R does
not release, and expressly preserves fully and to the same extent as if the Agreement had not
been executed, any claims or causes of action:

(2} againsi the Settling Defendants or any other person or entity for
liability, if any, incwred as the maker, endorser or guarantor of any promussory note or
indebtedness payable or owed by them to FDIC.R, the Bank, other financial institutions, or any
other person or entity, including without limitation any elaims acquired by FDIC-R as successor
in interest to the Bank or any person or entity other than Bank, and including but not limited to
the night o object to the discharge or dischargeability of any such indebfedness in any
bankrupicy proceeding;

(b) against any person or entity not expressiy released in this
Agreement; and

(¢} which are not expressly released in SECTION I above.

o4 Notwithstanding any other provision, nothing in this Agreement shall be

construed or interpreted as limiting, waiving, releasing or compromising the jurisdiction and

6of 15
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authority of the FDIC-R in the exercise of its supervisory or regulatory authority or to diminish
its ability to institute administrative enforcement proceedings seeking removal, prohibition or
any other administrative enforcement action which may arise by operation of law, nule or
reguiation.

3 Notwithstanding any other provision, this Agreement doss not purport o
waive, or intend 1o walve, any claims which could be brought by any other federal or state
governmental agency, including the United States thrrtmgh cither the Department of Justice, the
United States Attorney’s Office for the Northern District of Georgia or any other federal judicial
district. In addition, the FDIC-R specifically reserves the right to seek court ordered restitution
pursuant fo the relevant provisions of the Victim and Witness Protection Act, 18 US.C. § 3663,
¢t 3eq., 1f appropriate.

SECTION ITI: Walver of Dividends and Receivership Claims

To the extent, if any, that Settling Defendants are or were sharcholders of the Bank and
by virtue thereof gre or may have been entitled to a dividend, payment, or other promta
distribution upon resolution of the receivership of the Bank, they hereby knowingly assign to the
FDIC-R any and all rights, titles and interest in and to any and all such dividends, payments or
other pro rate distributions. The Settling Defendants also waive any claim in the Georgian Bank
regeivership,

SECTION IV: Waiver of Dividends and Proceeds from Litigation

To the extent, if any, that Settling Defendants are or were shareholders of Georgian Bank,
or ifs holding company and by virtue thereof are or may be entitled to a dividend, payment, or
other distribution upon resolution of the recelvership of Georgian Bank or proceeds in any
Hitigation that has been or could be trought against the United States based on or arising out of,

in whole or in part, the closing of Georgian Bank, or any alleged acls or omissions by the
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FHLBB, OTS, RTC, FDIC, the FSLIC Resolution Fund or the United States government in
connection with Georgian Bank, its conservatorship or receivership; they hereby kuowingly
assign to the FDIC-R any and all rights, titles and interest in and to any and all such dividends,
pavments or other distributions, or such proceeds.

SECTION V: Salvage and Waiver of any Subregation

The FDIC-R shall retain all rights to recover from any of the debtors, direct obligers, or
guarantors, and 1o sell or otherwise dispose of any collateral securing the underlying obligations
which form the bases of the losses claimed by the FDIC-R against the Seftling Defendants. The
Settling Defendants and Federal waive any and all rights or claims of subrogation, legal,
equitable, or otherwise,

SECTION VI; Representations and Acknowledgements

A No Admission of Liability.

The undersigned parties each acknowledge and agree that the matiers set forth in this
Agreement constitute the settlement and compromise of disputed claims, that this Agrecment is
not an admission or evidence of ligbility by any of them regarding any claim, and the Settling
Defendants expressiv deny any hability regarding the FDIC's elaims.

B. Execution jn Counterparts.

This Agreement may be executed in counterparts by one or more of the parties named
herein and all such counterparts when so executed shall together constitute the final Agreement,
as if one document had been signed by all parties hereto; and each such counterpart, upon
execution and delivery, shall be decmed a complete original, binding the party or parties

subscribed thereto upon the execution by all parties to this Agreement,

8of 15
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4 Binding Effect.

Each of the undersigned persons represents and warrants that they are a party hereto or
are authorized to sign this Agreement on behalf of the respective party, and that they have the
full power and authoﬁty to 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, executors, adminisirators, representatives, successors and assigns.

D. Choice of Law.

This Agreement shall be interpreted, construed and enforced according to applicable
federal law, or in #fs absence, the laws of the State of Georgia.

E. Eatire Agreement and Amendments.

This Agreement constitutes the entire agreement and understanding between and among
the undersigned parties concerning the matters set forth herein; provided that, the obligations set
forth in the Confidentiality Agreement executed by the partics 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
representative(s),

F. Jointly Drafted.

All of the Parties and their respective counse mutually contributed to the preparation of,
and have had the opportunity to review and revise this Agreement. Accordingly, no provision of
this Agreement shall be construed against any Parly because that Party, or its counsel, drafied the
provision. This Agreement and ail of its terms shail be construed equally as to all persons or

entities,

Qof 15
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G. Specific Representations Warranties and Disclaimer.

The Settling Parties expressly acknowledge that in determining to seftle the claims
released here, the FDIC-R has reasonably and justifiably relied upon the accuracy of financial
information in the financial statements submitted. If, in their financial statements, a Settling
Party has intentionally or recklessiy failed to disclose any interest, legal, equitable, or beneficial,
in any material asset,' the involved Settling Party agrees to cooperate fully with the FDIC-R to
transfer their interest int the asset to the FDIC-R and to sign any and all documents necessary to
transfer their interest in the asset fo the FDIC.-R. Moreover, if, in their financial statements the
involved Settiing Party has failed to disclose any interest, legal, equitable, or beneficial, in any
material asset, the FDIC-R in its sole discretion, may exercise one or more or all of the following
remedies: (a) the FDIC-R may declare the releases granted to the invelved Settling Party as null
and veid; (b) the FDIC-R may retain the Settlement Funds; (¢} the FDIC-R may sue the involved
Settling Party for damages, an injunction, and specific performance for the breach of this
agreement; and (d) the FDIC-R may seek to vacate any dismissal order and reinstate the FDIC-
R’s claims against the involved Settling Party. The Settling Parties agree that if, in their
financial statements, they have failed to disclose any interest, legal, equitable, or beneficial, in
any material asset, the involved Settling Parties consent (o the reinstatement of FDIC-R’s claims
and watve any statute of limitations that would bar any of the FDIC-R’s claims against them,

H. Reasonable Cooperation.

i The undersigned parties agree to cooperate in good faith to effectuate all

the terms and conditions of this Agreement.

' “Material Asset” means any asset having a fair market value of at least 10% of the total amount
of assets disclosed by the Settling Party in their financial statement. If multiple assets are
involved then the 10% threshold shall be determined on a cumulative basis.

10of 15
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2. Further, the Individual Defendants agree to cooperate fully with the FDIC-
R in connection with any action required under this Agreement. Any such cooperation that
involves any out of pocket costs is subject to reasonable reimbursement by the FDIC-R pursuant
to its internal guidelines and policy for such reimbursement. Such cooperation shall consist of:

(a) producing all documents requested by the FDIC-R, without the
necessity of subpoena, as determined by the FDIC-R, in its sole discretion, to be relevant to the
Bank;

{b) making themselves available upon request by the FDIC-R at
reasonable times and places for interviews regarding facts, as détcnnined by the FDIC-R in its
sofe discretion, to be rclcvé.ni to the Bank;

(¢) appearing to testify at reasonable fimes and places, upon request by
the FDIC-R, in any matier determined by the FDIC-R in its sole discretion, to be related to the
Bank, without the necessity of subpoena from the FDIC-R;

{d) signing truthful affidavits upon request by the FDIC-R, regarding
any matter, as determined by the FDIC-R in its sole discretion, to be relevant to the Bank.

L. Advice of Counsel.

Each party hereby acknowledges that it has consuited with and obtained the advice of
counsel prior to executing this Agreement, and that this Agreement has been explained to that
party by his or her counsel,

J. Notices

Any netices relating 10 or arising out of this Agreement shall be in writing sent by email
and registered or certified mail, retum receipt requested, shall be considered delivered when

received by the Party to whom it was sent, and shall be addressed to the following recipients:

ITof IS
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To the FDIC:

: Charles B. Lee, Fsq.
Miller & Martin PLLC
{211 {- ) SE—— B <) I— — |
( )6) Suite 1000 Volunteer Building
832 Georgia Avenue
Chattanooga, Tennesses 37402
and
Fedcral Deposit Insurance Corporatwn

;gb)(ﬁ_.) _______________________________________ i Baymadom e ESI Room S51F
Jacksonville, Florida 32256
Attn: Doug Lang, Esq.

To Gordon R. Teel

James B. Manley, Jr, Esq.
McKenna Long & Aldridge LLP
by) T — —
( )(6) 303 Pe&chtm Su'eet,NE
Suite 3308
Atlanta, Georgia 30308

To William Kelly, Gary Nix, and Rebecca Abraham:

W Scott Sorrels, Esq.
Su!heriand, Asbill & Brennan LLP

" 999 Peachtree Street NE
Atlanta, Georgia 30309

To Philip T. Homan, David R. Hunter, Domaid A, Rolader, Gary C. Waddell, and J.C.
Wallace, Jr.:

: Robert R. Long, Esq.

; Alston & Bird, LLP

b)X6) . .. oo Emat] |

3( )( ) 1201 W. Peachtree Streat
Atlanta, Georgia

IN WITNESS WHEREOF the Parties have exccuted this Agreement individuaily and
with the approval of their attorneys, whose names appear herein, and the FDIC-R has executed

this agreement by its duly authorized representatives. By executing this Agreement, each Party

120f15
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stipulates, agrees, and warrants as follows: (i) that the terms of this Agreement are reasonable;

{i1) that he or it will not challenge or contest in any way the capacity or the authority of any Party

hereto to make the Agreements set forth herein, and (iii} that the person executing this

Agresment on his behalf], or on behalf of the entity indicated, has the necessary and appropriate

authority and capacity 1o execute this Agreement and to make this Agreement fully binding upon

and enforceable against himself or the entity he represents.

Date; /0[/ ?{/‘ZG’Z

Date:

Date:

TOAAMTIR T

FEDERAL DEPOSIT INSURANCE
CORPORATION

B —
Title_ Do xome %m.,.r,; FDLC
Print Name:_ Lrwegcat 8. Lawe

GORDON R. TEEL

Title:

Print Name:

WILLIAM KELLY

Title:

Print Name:

GARY NIX

Title:

Print Name;

130f15
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stipulates, sprees, and warranis o8 follows: (5) that the terms of ﬁais Agreement are ressonable;
£ify that he or [Dwill not challenge or contest in any way the capacity or the authorily of any Pasty
hereto to make the Agreementy set fortl hereln, and () that the person executing this
Agreement on bis behalf, or on behalf of the entity indicuted, has the nenessary and appropriste
authority and capscity to oxecute this Agresment and 10 make this Agreement folly binding wpon
angt enforoeable agains: himself or the entity he represents.

EEBERAL BEPOSTT INSURANCE

CORPORATION
By:
e
Diate: ) ing Neame- /_} -

f(b)(s)

Ui S R 5E 5
Title: il

Drte: g gi-‘ &, TOVE Print Kame: QC‘Z‘-};’O’I ‘ )&"JL_

WILLIAM KELLY

Title:

Bate: Print Nawwe:

GARY NIX
Title:

Daate: Prirg Nams:

Ereer] nkaowa dotunwnt properly name,
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stipulates, agrees, and warrants as foliows: (i) that the terms of this Agreement are reasonai’:ie;'
(i) that he or it will not challenge or contest in any way the capacity or the authority of any Party
hereto to make the Agreements set forth herein, and {iii} thal the person executing this

Agreement on his behalf, or on bebaif of the entity indicated, has the necessary and appropriate

authority and capacity to execute this Agreement and 1o make this Agreement fully binding upon

and enforceable against himself or the entity he represents,

FEDERAL DEFOSIT INSURANCE
CORPORATION

By:

Title:

Date: Print Name;

GORDON R, TEEL

Title:

Date: Print Name:

i

WILLTAM RELLY / 7
Title:_OFicer

Dater__10/8/11 Print Name: W1\ an Vel
GARY NIX
Title:
Date: Print Name:
13of15
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stipulates, agrees, and warrants as follows: (i} thet the terms of this Agreement are reasonsble;

(i1 that he or it will not challenge or contest in any way the capacity or the authority of any Party

hereto to make the Agreements set forth herein, and (ifi) thet the person exeouting this

Agraement on his behalf, or on behalf of the entity indicated, has the necessary and appropriate

authority and capucity to execute this Agreernent and fo make this Agreement fuily binding upon

and enforcesble against himself or the entity he represents.

Date:

Date:

Date: {0 }QJ > el

154386601,

FEDERAL DEPOSIT INSURANCE
CORPORATION

By:

(PP

Title:

Print Name:

GORDON R, TEEL

Titls:

Print Name:

WILLIAM KELLY

Title:

Print Name:

Title:

PriatName:_éamti L‘ f\f: P4

130115
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Dae:_ 0-F- (2

Date:

DPate;

Date:

Date:

1 SBE60. 1

F. ) - E\
Title: ef?#?i!,é{" :

Print Namer @ .&g:, s {{ ,ﬂ‘ gimilrg_mm

PHILIP T, HOMAN

Title:

Print Name:

DAYID R. HUNTER
Title:

Print Name:

DONALD A. ROLADER
Title:

Print Name:

GARY C., WADDELL

Title:

Print Name:

140f 15
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REBECCA ABRAHAM
Title:
Date: Print Name:
(b)B).
PHILIE JAOMAR
(b)(6) "

Date:mz( g 9?0/‘2,-

Date;

Date:

Date:

120384

Lgp T oman

Print Name:_7

DAVID R. HUNTER

Title:

DONALD A. ROLADER

Title:

Print Name:

GARY C, WADDELL

Title:

Print Name:

140f]5
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Datos

Date;
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REBECCA ABRAHAM

Titie:
Print Name;

PHILIP T, HOMAN
Thio:

Print Namao:
P 1 Vi

Date:__@ﬁi"» 5{1 29}3‘

Date;

Date: '

Toddans, i

DAVID R, HUNTER
Title:

Print Namerdoarsd e # u MTEE.

DONALD A, ROLADER
Title:

Prisit Name:

GARY €. WADDELL

Titles

Print Name;

i4of1s
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REBECCA ABRAHAM

Title:

Date: Print Name:

PHILIP T, HOMAN

Title:

Date: Print Name:

DAVID R, HUNTER

Title:

Date: Print Name;

" a N
(b)8) [ I

DONALD A ROLADER

Title: ﬂ&f%“ﬁhﬁ’
Date:_ &~ B — |2 Print Name:Noaldidy 4. RobADER

GARY C. WADDELL

Title:

Date; Print Name:

14 of 15
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REBECCA ABRAHAM

Title:

Date: . Print Name:

PHILIP T. HOMAN

Title:

Date: . Print Name:

DAYID R. HUNTER

Title;

Date: Print Name:

DONALD A. ROLADER

Title:

Date: . Print g%'ﬁsg:

(b)(8)

;f(b)(e__) ____________________________________________ E— R g WADDEL

Notary P Courty, ; )
W Com oo Sy e hoA Title:__Bawle Board

Date:  /ole /s Print Nmezwg gl

14615
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(b)e)

Date: Print Name: , JO¥
FEDERAL INSURANCE
COMPARY

By:

Title:

Date; . Print Name:

180f15
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4. C. WALLACE, JR.

Title:

Date: Print Name:
FEDERAL INSURANCE
COMPANY

)6)

By e

Tiﬂe:#ﬁ%w_yﬁ&__? 3/)/ :
¢5cd, v e dpred Tas Ce.
Date; OMM 6?1 20/, -

Print Name:_jHucsd B sPEARLS

150f 15
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EXHIBIT A
ADDITIONAL D&Os

Yetty Arp
Kenneth Barber
Fred Bentley, Jr.
Frank Brown
Christine Cooper
Lynn Darby

Vince Dooley

Ear] Ehrhart

Brian Fisher
Tricia Griner
Andrew “Jack”™ Head
Mark Hennessy
Pamela Hubby
David “Robbie” Hunter
Danny Jett

John O. Knox
Patrick Kotora
Adams “De” Little
Dexter Lummas
Cheryl Moulirie
Alan Najjar

Adam Ogburmn
John Poelker
CGerald Ragan
Wesley Rakestraw
Philip Resch
William Russell
Andy Schival
Taylor Smith
Richard Spink
Michael Thompson
Don Updegraff
Kim Ward

Charlie Watts
Mary Williamson
Dan Wolf

Robert Wynne
Dorothy Young

10158504 1.00OC
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CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT

This Confidentiality and Non-Disclosure Agreement (“Agreement”™) is entered into this

10th day of October, 2011, between the Federal Deposit Insurance Corporation (the *FDIC™),
acting as receiver of Georgian Bank (the “Bank™), Chubb & Son, a division of Federal Insurance
Company, as claim manager for Federal Insurance Company and its affiliates (collectively,
“Chubb”} and outside counsel for the former officers and directors of the Bank (collectively
“Counsel™, as lisled in Attachmeni A. The FDIC, Chubb and Counsel are referred to

individ

1.

gally as a “Party” or together as the “Parties.”
RECITALS

This Agreement is made in connection with the FDIC’s June 24, 2010 demand for
payment of civil damages and notice of wronglul acts against certain former directors and
officers of the Bank (the “D&O Claim”), and Chubb’s investigation of the foregoing
maiter.

_________ , by the Georgia Department of
Banking and Finance, and the FDIC was appointed Receiver for the Bank.

..C;.%3_i;h..h.__.i.ss.ued...Ra-i-i-r;-y---No-;-:-- {(the “D&O Policy™) to Georgian Bancorporation
Inc. (the “Bank™) for the Policy Period of Qctober 28, 2008 1o October 28, 2009,

Officers and directors of the Bank have submitted the D&O Claim for coverage under the
D&O Policy.

As a regulated insurer and as part of its standard business practice, Chubb is obligated to
safeguard and keep confidential information contained in its claim files. However,
Chubb, as a regulated insurer, and as a reinsured, has cerfaia statutory, regulatory and
contraciual obligations 1o make information held in its records accessible to its auditors,
attorneys, accountants, regulators and reinsurers.  Such information includes information
held in Chubb’s claim files.

To investigate and evaluate the D&O Claim, and coverage under the D&O Policy, the
Parties wish to exchange documents and other information, while simultanecusly
maintaining the confidential nature of such documents and information.

AGREEMENT

In consideration of the mutual promises contained in this Agreement, the Parties hereby

agree as follows:

1. Definitions,

(@)

Confidential Material shall mean certain documents, records, and information that are
not publicly available and are composed or stored in written, electronic, digital, or any

other medium, received from another Party and bearing the "Confidential” Jegend as set
forth in Paragraph 4 of this Agreement. Confidential Material includes any information
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idemifving any names, addresses, account information, personal information {such as
social security number, date of birth, and any other personal identification information)
recognized by faw as, or required to be maintained as. confidential including, without
limitation, the following:

(i) Regulatory Material: any and all documents and information related in any way to
the regulation or supervision of the Bank, in whatever form, whether preliminary or
final, mcluding, but not limited 1o, reports of examination or inspection, regualatory
correspondence, reports, orders, memoranda, or agreements,

{i1) Bank and Customer Material: any and all documents and information concerning
customers of the Bank, including, but not limited to, bank account information,
signature cards, bank statements, general ledger entries, deposit information, and
relfated records; documents or information of any kind whatsoever that contain any
names, addresses, account information, personal information {including, but not
limifed 10, social security number, date of birth, and other identifying information);
and documents or information in any way related 1o Joans and lending transactions,
including, but not limited to, loan applications, financial statements and credit reports,
husiness and personal state and federal income tax forms, correspondence, and related
loan documentation relating to any extension of credit or foan fo any borrower.

(i} Receivership Material: any and all decuments or information related to the
activities of the receivership of the Bank, including, but not limited to, any
information on loss or estimaltes of such loss on assets.

{iv)}Statatorily Protected Matevial: any and all documents that are confidential or
exerpt from disclosure as provided in the Freedom of Information Act, 5 U.S.C. §
552 (*FOIA”): the FDIC s regulations goveming the disclosure of information, 12
C.F.R. Part 309; the laws of the State of Georgia, or any other applicable federal or
state laws.

(b) Third Party shall mean any person, individual, company, partnership, corporation,
agency, organization, entity, legal or ntherwise, who is not authorized (o review
Confidential Material pursuant to this Agreement or Attachment B hereto.

2. Approval of Release of Regulatery Material. The Parties understand and agree that the
refease of Regulatory Material by the FDIC may require approval from independent government
agencies, and that no Regulatory Matenal, however obtained, will be disclosed to any Third
Party without approval by the respective regulatory autherity or a court order.

3. Future Litigation, The Parties and their respective counsel may, in any future litigation
between the Parties, challenge the Party or Parties’ designation of decument or information as
Confidential Material, in which event the Court will determine whether such documents should
remain confidential and protected by the terms of this Agreement. The Parties shall not contend
or assert that the production of Confidential Material pursuant to this Agreement in any way acts
as a waiver of any discovery or evidentiary objeciions by any of the Parties or otherwise entitles
the Parties to obtain or use Confidential Material in a manner contrary fo this Agreement.

4. Confidential Designation and Treatment of Cenfidential Material. Documents subject to
this Agreement shall be designated as confidential by affixing to them the legend “Confidential
Material Provided by  [Name of Pariy|” on each page of cach document. Confidential

148349068 )



Page 27

electronic or digital materials shall be so designated either by electronic tag or by letter
accompanying the production. The failure of any Party to designate any materials with such
tegend shall not constitute a waiver by the Parties of the right to later request that such
documents be stamped as confidential and thereafter assert that such documents contained
protected confidential, proprictary, personal, or trade secret information or are otherwise
confidential. In the event that any Party inadvertently produces Canfidential Material without
designating the documents or information as Confidential Material, and if the producing Party
subseguently notifies the receiving Party or Parties and their counsel that the documents or
information should have been designated Confidential Material, the Parties agree to treat any
such subsequently identified documments or information as duly designated Confidential Material
and subject to this Agreement. Absent the “Confidential Material” designation or the subsequent
notification referenced above, a receiving Party shall have no obligation 10 treat received
material as Confidential Material.

5. Documents that are not Confidential. The Parties agree that the following will not
constituie Confidential Material for purposes of this Agreement:

{a} Confidential Material which, at the time of disclosure, is in the public domain; and

{b) Confidential Material which shall become part of the public domain afier disclosure other
than as a consequence of a breach of this Agreement.

6. Use of Conlidential Material, Confidential Matenal shall be considered confidential and
shall not be disclosed except as provided herein, Confidential Material shall only be used in
conjunction with the Parties’ and their respective counsels’ investigation and analysis of the
D&O Claim and D&O Policy or any litigation arising out of or relating to the terms or conditions
of the D&O Policy.

7. Execeptions to Non-disclosure:

{a) Exceptions to Non-diselesare: FDIC, The FDIC may disclose Confidential Material
received pursuant to this Agreement to the following person or entities:

(i} FD 1C personnel, including but not limited to the FDICs Chairman, Board of
Directors, in-house attorneys, investigators and senior execulives, conducting,
assisting, monitoring, reviewing, or making determinations with regard to or related
to the D&O Claim, or any litigation or proceeding arising out of or related to the
D& O Claim and/or the D&O Policy;

(i1} counsel (together with any employees of counsel) engaged by the FDIC to assist or
participate in the above matters;

{iti) vendors, experts, consultants, mediators, and arbitrators engaged by the FDIC or its
counsel to assist or participate in the above matiers;

{iv)auditors, examiners and regulators required or authorized by law to review materials
that may include Confidential Material;

{v) persons to whom the information is required to be made available under the FOIA or
the FDIC's FOIA regulations, 12 CFR §309.5, upon receipt of a proper FOIA request
for such information; and
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(viyidividuals, entities and agencies permitted access to exempt information under 12
CFR §309.6.
(b} Exceptions to Non-disclosare: Counsel, Counsel may disclose Confidential Material
received pursuant fo this Agreement to the following persons or entitics:

{i) all former dir ectors and officers represented by Counsel,
(i1} Counsel’s employees who are assisting, monitoring, reviewing, or making

determinations with regard to or related to the D&O Claim, or any litigation or
proceeding atising out of or related to the D&O Claim and/or the D&O Policy,

{1ii} vendors, experts, consultants, mediators, and arbitrators engaged by Counsel 1o assist
or pariicipate in the above matters;

{¢} Exceptions to Non-disclosurer Chubb. Chubb may disclose Confidential Material
received pursuant to this Agreement o the following persons or entities:

(i} counsel en gaged by Chubb to assist or participate i the above matters;
{11y Chubb’s personnel who are assisting, monitoring, reviewing, or making

determinations with regard to or related to the D&O Claim, or any litigation or
proceeding arising out of ar related to the D&O Claim and/or the D& O Policy;

{(s}auditors or examiners required or authorized by law to review materials that may
inciude Confidential Material;

{ivyvendors, experts, consultants, mediators, and arbitrators engaged by Chubb to assist
of participate i the above matters .

{v} reinsurers, auditors or other entities o which Chubb may be required to respond or
report in the ordinary course of business regarding the subject matter of the D&O
Claims, but only so long as such persons or entities are alrcady subject to
substannally simlar confidentiality obligations; and

{viyregulators to which Chubb may be required to respond or report in the ordinary
course of business regarding the subject matter of the D&O Claim.

8. Confidentiality Agreement Certificate. Confidential Material may only be disclosed to
persons or entities identified in the following paragraphs after that person or entity, through an
authorized representative, agrees 1o be bound by this Agreement and signs a writlen Agreement
to Maintamn Confidentiality in the form attached as Attachment B

{1) 7{ai(3i} and (1)

(i1} 7(b3(1} and (11)

{H1)7{c)(i) and {iv}.
9. The Partics shalf keep all of their respective Agreements to Maintain Confidentiality
containing original or electronic signatures,

18, Demands by Third Parties for Confidential Material. Notwithstanding any other
provision in this Agreement fo the contrary, if any Third Party requests, requires, or demands by
subpoena, court order, discovery request, regulatory or governmental agency inquiry. or pursuant
1o statutory, regulatory or legal right production by a Party of Confidential Material, the Party
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receiving such demand shall promptly nolify the designated Parties outlined in Paragraph 17 of
the document, demand or inquiry within fourteen business days of the date the Party receives any
such document, demand or inquiry and provide the Parties with the opportunity to object to such
disclosure. 1f any Party does not object to the receiving Party producing documents in response
to such document, demand or inquiry within fourieen business days from the date the Party
receives the receiving Party’s notification, the recetving Party may produce documents
responsive to such document, demand or inquiry. H any Party objects, the receiving Party shall
not produce the Confidential Material absent court order. Shounld any Party choose to oppose the
receiving Party's production of Confidential Matenial or the Third Party’s initial demand and
assert any applicable protections in response to any such document, demand, or inquiry, the
burden and expense of opposing any such document, demand, or inquiry shall be borne solely by
the objecting Party.

11. Power of Execution of Agreement. This Agreement may be executed in counterparts by
the parties and cach such counterpant upon execution shall be deemed a complete original
binding the parties subscribed thereto.

12. Violation of Agreement. In the event of any alleged violation of this Agreement by the
Parties or a signatory of Attachment B, the Parties shall first seek 16 resolve the alleged violation
through prompt and reasonable discussion. In the event such efforts fail to promptly resolve the
alleged violation, or within 30 days of notice to the designated Parties in paragraph 17 that the
alleged violation has not been resolved, each Party has the right to initiate litigation in the
appropriate venue pursuant o paragraph 18 1o resolve the violation.

13. Dispute as to Confidential Material, By entering into this Agreement, the Parties do not
concede that the Confidential Malerial provided pursuant to this Agreement is confidential.
However, in order to facilitate an amicable resolution of this issue, and to allow them to move
forward with their analysis of the D&O Claim, the Parties have agreed to enter into this
Agreement. The Parties specifically reserve the right to disagree and contest any such
designation of decuments or material as Confidential Material. However, should a dispute arise
between any of the Parties concerning the designation of any documents or information as
Canfidential Material, the Parties agree to maintain the confidentiality of any such documents
and information as set forth hercin until an agreement is reached between the Partics, or a court
order is entered, permitting the Parties to treat such documents or information other than as set
forth herein. )

14. No Waiver of Privileges and Rights. This Agreement in no way modifies, revises, changes,
alters, or in any way amends the D&O Policy. Chubb’s consent to this Agreement does net
waive any rights or defenses it may have with respect (o the D&O Claim. Chubb has and
continues to reserve all of its rights and defenses in connection with the D&O Claim under the
D&O Policy and applicable law. Further, by entering into this Agreement the Parties do not
waive any privilege, including any attorney-client privilege, work product protection, or any
other privilege or protection that they might have. Nothing in this Agreement creates any rights
of access to documents or infermation which the FDIC does not voluntary provide.

15. Entive Agreement; Modification; Waiver. This Agicement constitutes the entire
agreement between the undersigned parties with respect to the subject matter hereof, and any
prior oral or written statements concerning same are merged herein for all purposes and shall be
of no force and effect. This Agreement shall only be amended, revised or altered by a writing
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signed by the parties to this Agreement. The captions heading the paragraphs of this Agreement
are inserted for convenience only and shall not affect the meaning or interpretation of the
provisions hereofl

16, Binding Effect; Assignment; Severability. This Agreement shall be binding upon and
inure to the benehit of the undersigned parties and their respective heirs, executors,
administrators, successors and assigns. No Party may assign any right or delepate any duty
under this Agreement other thas to an affiliate without the other Party’s prior written consent. In
the event that any provision hereof is deemed unlawful or unenforceable, such provision shall be
stricken from the Agreement to the extent of such illegality or unenforceability, and the
Agreement shall remain in full foree and effect.

17. Neotice. All notices required 1o be given under this Agreement shall be in writing and
delivered to the addressees set forth below, Notice shall be sent by email and either overnight
delivery or registered or certified mail, return receipt requested, and shall be considered
delivered upon receipt.

If to the FDIC: Gonzalez Saggio & Harlan LLP

One Financial Way, Suite 312
Cinecinnati, Ohjo 45242

Federal Deposit Insurance Corporation
7777 Baymeadows Way West, Room S51F
Jacksonvilie, Florida 32256

if to Counsel; As set forth in Attachment A

If to Chubb: Claims Department
Chubb Group of Insurance Companies
82 Hopmeadow Street
Simsbury, CT 86070

18. Governing Law. This Agreement shall be governed by federal law, and to the extent that
state law would apply under applicable federal law, the laws of the State of Georgia. The Parties
gonsent to venue and personal junsdiction in the United States District Court for the Northern

District of Georgia should any dispute relating to this Agreement arise.
19. Return or Destruction of Docaments. Upon the final resolution of the D& O Clain, either

through resolution during or after the claim process, or by entry of a final, non-appealable
judgment governing the rights and obligations of the FDIC, the direciors and officers of the Bank

and Chubb under the D&O Policy, the parties agree:

6
14834968 |



Page 31

{a) Chubb and its counse! and the FDIC may retain a copy of any Confidential Material as
reasonably necessary, to comply with future requests for review by reinsurers, auditors
and regulators, or as necessary to exercise or enforce any subrogation rights or as
necessary to meet other business requirements, When such retention is no longer needed,
Chubb shall destroy the retained documents in accordance with its standard record
destruction procedures, subject to any applicable litigation hold or any other document or
information hold imposed by any governmental body or court order. Chubb and its
counsel shall maintain the confidentiality of all such Confidential Material retained by
Chubb or its counsel, in accordance with this Agreement until such documents are
destroyed. This paragraph does not apply 10 any documents or information ordered
produced by a court without the limitations set forth in this Agreenient.

{b) Counsel may retain an archival copy of Confidential Material {or one year afier the
resolution of the D&O Claim,

(c) All other signatories to Attachment B agree to destroy or return documents produced to
them within twenty days of the resolution of the D&O Claim,

20. Power of Execution of Agreement. Each of the sipnatories severally represents and
warrants that he, she or it in the capacities recited herein has the full power and authority to
execute, deliver and perform this Agreement.

21. This Agreement may be executed in one or more counterparts, including by facsimile and
electronic mail.
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andd regulators, or as necessary 1o exercise or enforce any subrogation rights or as
necessary to meet other business requirements. 'When such retention i3 no longer needed,
Chubb shall destroy the retained documents in accordance with its standard record
destruction procedures, subject to any applicable litigation hold or any other document or
information hold imposed by any govermmental body or court oxder. Chubb and its
counsel shall maintain the confidentiality of all such Confidential Material reiained by
Chubb ar its counsel, in accordance with this Agresement unti! such documents are
destroyved. This paragraph does not apply to any documents or information ordered
produced by a court without the limitations set forth in this Agreement,

{t) Counsel may retain an archival copy of Confidential Material for one year after the
resolution of the D&O Claim.

{c} All other signatorics to Attachment B agree to destroy or return documents produced fo
them within twenty days of the resolution of the D&O Claim.

20. Power of Execution of Agreement. Each of the signatories severally represents and
warrants that he, she or it in the capacitics recited herein has the full power and authority to

execute, deliver and pecfonn this Agreement,

21. This Agreement may be executed in one or more counterparts, including by facsimile and
electronic mail.

FEDERAL DEPOSIT INSURANCE CHUBB & SON, A DIVISION OF
CORPORATION FEDERAL INSURANCE COMPANY
As Receiver of Georgian Bank
(b)(8)

By By
Printed Name Printed Name_Hy 3& D SpgAre
Date Date ”/ EI/ i}

COUNSEL

By

Representing

Date
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FEDERAL DEPOSIT INSURANCE CHUBB & SON, A IVISION OF
CORPORATION : FEDERAL INSURANCE COMPANY
As Receiver of Georgian Bank
By .
Printed Name Primied Name
[Jate Dats
COUNSEL
_ (b)(B)
o

Representing _ See Attachoient A

Daie QOctober 10 2011
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ATTACHMENT A

FORMER OFFICERS OF GEORGIAN BANK, ATLANTA, GA

‘Rebecca Abraham Sutherland Asbiil & Rrennan LLP

Kenncth Barber ] 999 Peachiree St., NE

Chris Cooper | Adlanta, GA 30309

Hrian Fisher

Tricta Griner At W, Scott Soirels, Bisq.

Pamela Hubby

Robbie Hunter

Danny Jett

Bl Kelly

Pexter Lummus

Alan Najiar

Cary Nix

Adam Ogbumn

CGerald Ragan

Phil Resch

Richard Spink

Don Updegraff

Kim Ward

Mary Williamson

Pan Welf
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ATTACHMENT B

AGREEMENT TO MAINTAIN CONFIDENTIALITY

I hereby acknowledge that T have been provided and have read a copy of the attached
Confidentiality and Non-Disclosure Agreement (“Agreement”™), dated |, 2011, between
the Federal Deposit Insurance Corporation as Receiver for ___ Counsel. and Chubb.
I understand that any Confidential Material within the meaning of the Agreement shows to me is
confidential, shall be usced by me only as provided in the Agreement, and shall not be disclosed
by me unless expressly permitied under the Agreement. | agree to abide by the erms of the
Agreement, including its provisions concerning the retumn or destruction of such Confidential

Material.

Wamwe, . Date:
{signature)

{printed)
Telephone:

{Business)
Company:

{Home)
Address |

Address 2: {Cel)

City:

State/Zip Code:
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