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SETTLEMENT AND RELEASE AGREEMENT

This Settlement and Release Agreesacnt (" Agreement"} is made as of this ﬁif;\;y of
June, 2011, by and between the following undersigned parties: The Federal Deposit Insurance
Corporation as Receiver of Integrity Bank, Alpharetta, Georgia ("FDIC-R™) and Cincinnati
Insuranse Company ("CIC™), The FDIC-R and CIC may be referred fo herein individuallv as a
"Party” and sollectively as the "Parties”,

RECYTALS

This Agreement js entered into in refercnce to the following:

1. Prior to August 2%, 2008, lntegrity Bank ("Integrity” or the “Bank™) was a statc
chariered bank operating in the State of Geargia,

2. Totegrity was closed on August 29, 2008 by the Goorgia Department of Banking
and Finence, which appointed the Feders] Deposit Insurance Corporation as reseiver pursuant to
F2USLC§ 182160} In scoordance with 12 U.8.C. § 1821{a), the FDIC-R, as receiver,
succeeded to all rights, titles, powers and privileges of the Bank, including those with respect
its assets. Among the assets to which the FDIC-R succeeded were any and all of Integriey's
rights and/or claims vader any nsurance policies or honds issued 1o Integrity and anv claims,
demands, and canses of actions againgt CIC.

3 On February 3, 2007, CIC issued a Depository Institutions Blaaket Bond bearing

(Che “Bond™), with an effective daie of August 78, 2008, The Bond

was issued with Integrity Bancshares, Ing. as the first naroed insured.,
4, s an Order dated Decamber 17, 2010, the United States District Court for the

Northern District of Georgia (No. 1:09-CV-2985-RWS) ordered that the Bond be reformed to



08/36-2011 11:01 FAX

Page 2

include the Bank a8 an additional named inswred, The December 17, 2010 Order is currently on
appeal before the Bleventh Clreult Court of Appeals.
3, On November 30, 2007, the Bank submitted & sworn Proef of Loss seoking

coverege under the Bond,

4. On December 10, 2010, the FIHCYR filed a complaint against CIC in the United
States District Court for the Northern District of Georgia, Case No. 10-0v-4022 {the "Lawsnit"),

7. The Parties deem it i their best imerests w enfer into this Agreement o avoid the
upcertainty, trouble, and expense of further litigation. Among other things, the Parties have
agrend that the Agreement shall be a settlernent and releuss of all claims under the Band now or
hereafier held by the ¥DIC-R, including itz agents, successors and assigns apainst CIiC,
melnding any claims asserted in the Lawsuil. The Parties further agree that this Agreement

shall not release or otherwise affect any clabms for directors and officers’ labifity or other

Cﬁvmg& iﬁ&ﬁ@f Finaﬁcia}. iﬁsﬁmtiefis B%n& Chip P(}ll{'ey NQ‘ ..................................... igs,ned.b_yel’eﬁzz .......

Febnaary 5, 2007, with an effective date of August 28, 7005, Nothing herein expands the FDIC.

R's ri ghis under Financial Ingtitutions Rlue Cl?np P{)iiﬁfy' Nal 0 anéCijpﬁessl} .............

reserves all rights and defenses with regard 1o Financial Institutions Blue Chip Policy Na.

NOW, THEREFORE, in consideration of the promises, undertakings, pavments, and
teleases stated herein, the sufficiency and recxipt of which consideration is hereby

acknowledged, the Parties sgree ag follows:

Section I:  Pavment hy CIC to FDIC-R

A, As an essential covenard and condition 1o tis Agreerment, CIC shadl pay 10 FDIC-R the

p ]

oz



08/20-2611 11:61 FAX

______ m a{(l\:{}v ‘OBF’ Lim; mi\;m :’\:0. 1{}{;12; ms 1(}301?2?7, m:

Qo3

Page 3

surn of NINE MELION DOLLARS (89,000,000.00), by way of wire wanster 1) “Federal Home Loan

j - R }sz‘tmm Li&bﬂﬁy zawm (3?15{]}; }}n:* Fm; ﬁﬁéﬁiy bﬂnd mmn The

settiernent payment by CIC is referred to horein as the “Settlement Funds,”

B, The Settlement Funds shal] be delivered hy direct wire transfor as described in
Paragraph A within five (5) business days of CIC's receipt of this Agreement execwied by the
FDIC.R, ("the due date”™). [n the event that the Settlement Funde are trot delivered by the due
date, interest shall accrue on all unpaid amounts at the 1ate of 7% per anrum o the dus date
upitil the date of payment, sald date of payment shall in no event be Iater than July 31, 2011, as
described more fully io parageaph 1 O below.

€. [£ all Settlement Funds and accrued interest are not recefved by July 31, 2011,
this Agreement shall be deemed null and void, having no legal validity or binding sffect
whatsoever upon the Parties,

. The Settlement Funds shall be repaid to CIC by FDIC-R if and only if Plainiff-
Appeliant, Jordan B, Lubin, Chapter 7 Trustee for Integrity Bancshares, Inc., shall prevail in the
matter of Jordan £ Lubin v, Cincirnat! Insurance Company, Case No. 1:09-0v.2955.R WS,
U8, District Court for the Nerthern District of Georgia, currently pending before the United
States Conrt of Appeals for the leventh Clecuit, and 1t shall ke determined in a final,
unappealable judgment that Jordan E. Lubin, Chaprer 7 Trustee for Integrity Bancshares, Inc.,
not the FDIC-R, is the vwaer of the claims urder the Bond asserted In the Lawsuit, In the svent
that repayment of the Serlement Punds is required under thiz Agreement, the FDIC-R shall not
ows any interest or other addiionsl amounts in conpection therewith, and this Agregment shall
be null and void once the Setilement Funds are repaid to CIC. In the event that repayment of
the Bettiement Funds Is required under this Agreement, the FDIC-R’s repayment of the
Rettlement Funds shall occur within thisty (30) days of it being determined in & final,

(b)(6)
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(b)(s) ................................................... Z}.ﬂﬁp?ﬁ&i&ﬁl&pldgmmtma{ .................................... |Cha;zter 7 Trugtee for Integrity Baneshures, Inc.,

not the FDIC-R, is the owner of the claims under the Bond asserted in the Lawsuit, The FDICL

R represents that it has the sole and absolute authority to exhaust the Bond's limit of Hability

byse) ... entities owned or otherwise affiliated with}-— CIC’s payment of the Settiement

Funds fally discharges and exhausts the Bond's limnt of lUability with regard to the Proof of Loss

(b)ey .. and any loans iszued by Inteari{y-so - to any entities awned or otherwise

OO . N e

SecionIl:  Releases

Bffective simultaneously with the releases gracted in Faragraph B of this Section 11, the
FDIC-R, for iself and its successnrs and assigns, hereby releases and discharges CIC, s
parents, subsidiaries, affilistes and reinsurers, and their regpective employees, offivers, divectors,
agents, representatives, successors and assigos, from any and all clams, demands, obligations,
damages, actions and cavses of action, direct or inditect, in law or in equity, that arise from or
relate w any clabm under the Bond asserted in or which could have been asserted in the Lawsuit.
The FDIC-R agrees that any inferest it may have under the Bond 13 extinguished.

B Release of FIMC-R by €

Effective simuitanesusly with the release granted in Paragzaph A of this Section I, CIC,
for itsell and 715 successors and assiges, and on bebalf of its parente, subsidisries, affiliates and
reinsurers, and thelr successors and assigns, hereby releases and discharges FDMOWR, and s
employees, officers, directors, agenis, attorneys, representatives, successors and assigns, from
zny and 2l claims, demands, obligations, damages, actions, and Sauses of zoton, dirett or
mdirect, 1n law oy in equity, that arise from or relate 1o the Bond.

C. Express Regervations From Releases By KDIC.R

I Notwithstanding any other provision contalned in thizs Agreement, the FDIC-R

does not release, aod expressly preserves fully and 1o the same extent as if the A gresment bad not
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been exesuted, any claims or causes of sotion:

4 for directors and officers lakility or other coverages under Financial

{ns;;tuﬁgngﬁigeﬁh;p}’ghgﬁol ............................... | issued by CIC on February 5. 2007, with an

sffective date of August 28, 2006,

boageimst the former officers, directors and emplovees of Integrity or any
other person or entity for liability, if any, incurred as the maker, endorser or guaranior of any
promissory note or other evidense of indebtedness payable or owed by them or any of them 1o
FDIC-R, other financial institutions, or any other person or eniity, including without limitarion
any claims acquived by Fedenral Deposit Insurance Corporation in its ¢orporate capacity { FIHC-
€7) ox a8 successor in interest to the Bank or any person or eatity other than the Bank: and

¢. against any person or entity not expressly released in this Agreement.

2, Notwithstanding sny other provision, nothing in this Agreement shall be
sonstrued or interpreted as limiting, waiving, releasing or compromising the junisdiction and
authority of the FDIC.C in the exercise of its supsrvisory ot regulatory authority or to diminish
2 ability to institute admintstrative enforcement procesdings seeking removal, prohdbition or
any other administrative enforcement action whick may arise by operation of law, rule or
reguiation.

EN MNotwithstanding any other provision hereof, this Agreement does not purport
o waive, or intend fo waive, any claims which have been or could be brought by the United
States dwough either the Department of Justice, the United States Attorey's Office for the
Nosthers Distriet of Georgia or any other federal judicial distdet. In addition, the right of the
FDIC-R to seek court ordered restitution pursuant o the relevagt provisions of the Vigtim and
Witness Protection Act, 18 U.S.C. § 3663, . seq., if appropriate, also i3 not watved or released.

4 The FDIC-R represents and warrants that, as of the date of this Agresment, it
has not transferred any claim, cause of action or other right thal would be relsased hereunder if
such claim, conge o action or right had oot hoen previcusly transferred by the FDICWR PIior to

the date of this Agresment, and (o that ond the Parties sgree that the release by the FDIC-R set

Boos
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forth i Paragraph A of Section 11 is a full and complete relesse of all such claims, causes of
action and righis.
Section I Waiver of Subrogation/Assignment

IC hereby waives all rights of sssignment and subrogation weovided for in

Conditions, Section E of the Bond or otherwise.

Section I'V: Representations and Acknowledgements

A. No Admission of Liability. Each of the Parties acknowledge and agree thet the
natters set forth in this Agreement constitte the settlement and compromise of disputed ciaits,
apdd that this Agreement is not an aduiission or evidence of Kability or of coverage by any of
them regarding any claim.

B Execution in Counterparts. This Agreement may be executed in counterparts
by one or more of the Parties named herein ared all such courterparts when so executed shall
together constitules the fival Agreement, a¢ if ane docoment had bees signed by all Purties hereto;
and cach such counterpart, upon execution and delivery, shall be deemed a complete original,
binding the Party or Parties subseribed thereto upen the execution by sl Parties to this
Agresment,

Binding Effect. Each of the undersigned persons represents and warrants that
they ate a Pacty hereto or are authorized 16 sign this Agreement on behalf of the respective Party
for which they are signing, and that they have the full power and authority o bind such Party o
sach and every provision of this Agreement. This Agreement shall be hinding wpon snd e to
the benefit of the undersigned Parties and their respoctive heirs, execwtors, adininistrators,

representatives, successors and assigns,

E. Reasenable Cooperation. The undersigned parties agree to cooperate in good

faith to effectuste all the torms and conditions of this Agreement,
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¥, Choice of Law, This Agreement shall be interpreted, construed and enforeed

according o applicable federal law, or in its absence, the Jaws of the State of Georgia.

G. Entive Arreement and Amendments, This Agreement constitutes the entire

agreement and understanding between and amang the undersigned Parties concerning the matiens
set forth herein, This Agreement mauy not be amended or modified except by another written
insrument signed by the Party or Parties 1o be bound thereby, or by their respective suthorized
atiorney(s) or ather representative(s).

H. Advice of Counsel, Pach party bereby acknowledges that it has consulted with
and obtained the advice of counsel prior 1o executing this Agreement, and that this Agreement

has been explained to that Party by Bis or hey coungel.

| 8

. In the event that any Party brings suit 1o enforce
the terms of this Agreement, or based on the alleged breach of the terms heicof, the Parties
agree to exclusive venue in the United States Distiet Court for the Northers District of Georgia,
Atlanta Division. In such event, the prevailing Party or Parties shall be entitied o recover all
costs incurred from the von-prevailing party or parties, including reasonable attorneys’ foes.

4 Liwe s of the Essence. Time is of the essence in this Agresment, including

specifically, pavinent of the Settlement Funds on oz:“ before the due date.

SIGNATURE PAGES TO FOLLOW
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IN WITNESS WHERKECF, the Parties hereto have caused thiy Agreernent o be execuied
by each of them or their July suthorized representatives on the dates hereinafter subseribed,

FEDERAL DEPOSIT INSURANCE CORPORATION

¥
e 2% T BY
7 TILE _ nantely CLitfrtin
PRINT NAME: S5pt.utal & 7V IG&08 1 Stnn

CINCINNATEINSURANCE COMPANY

Date: {029~ ¢/ B8Y: |
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(b)(4).(h)

This notice was sent to:

(o)1) N [ ——
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF GEORGIA
ATLANTA DIVISION

FEDERAL DEPOSIT INSURANCE
CORPORATION, as receiver for
Integrity Bank of Alpharetta,
Georglia,

Plaintiff, CIVIL ACTION
v, NG, 1:10-CV-4022-CAP
CINCINNATI INSURANCE COMPANY, |

Defendant.

ORDER AIMINISTRATIVELY CLOSING CASE

The court having been advised by the parties that the above
styled action has been szettled, but the formzl documentation of
settliement has not been concluded. Therefore, it is not necessary
that the action remain on the court‘s calendar.

IT I8 HEREBY ORDERED that this action isg DISHMISSED WITHOUTD
PREJUDICE to the right of any party, within the next ninety (9§}
days, Lo reopen this action or vagate this order of dismissal.

If the action has not been reopened or the court has not
received a motion to vacate on or before the time permitted by this
Order, the action will be dismissed with preijudice.

SO ORDERED, this _20% day of June, 2011.

leiliharies A, Pannell. Jr,
CHARLES A, PANNELL, JR.

United States District Judge



