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SETTLEMENT AND RELEASE AGREEMENT 

This Settlement ami Release Agreement ("Agreement") is made by, between, and among 

the following undersigned parties: 

The Plaintiff Federal Deposit Insurance Corporation as Receiver for One Georgia Bank 

("FDIC-R"), and Salman Banjee, Richard Carlton, Jeff Kerker, Ronald Kirsclmer, Willard 

Lewis, Stephen Opler, Gregory Shumate, Maxine H. Burton, Arthur B. Edge, Sunny K. Park, 

Michael B. Patton, Hugh L. Pope, Gordon M. Sherman, and Betty L. Siegel (collectively the 

"Settling D&Os"), (individually, the FDIC-R, and the Settlu1g D&Os may be referred to herein 

us "Party" and collectively as the "Partie~>"). 

RE<;ITALS 

WHEREAS• 

Prior to July 15, 20 I I, One Georgia Bank ("Bank") was a depository institution 

organized and existing under the laws of Georgia; 

On July 15, 2011, the Georgia Deprntment of Banking 81ld Finance closed the Bank and 

pw·suant to 12 U.S.C. § 182l(c), the Federal Deposit Insurance Corporation was appointed 

Receiver. In accordance with 12 U.S.C. § 1821(d), the FDIC-.R succeeded to aU rights, titles, 

powerll and privileges of the Banl<, including those with respect to its assets. 

Among the assets to which the FDIC-R succeeded were all of the Bank's claims, 

demands, and causes of action against its former directors, officers, and employees arising from 

the perfom1ance, nonperformance, and manner of performance of their respective functions, 

duties and acts f'!S directors, officers, and employees of the Bank; 

The PDl C-R has asserted claims against the Settling O&Os, ench of whom served u.t 

various time~ us a director and/or officer ofthe Bunk. On December 20, 2013, and Apdl /.4, 

2014, the FDIC sent demand letters to Westchester Fin: [.nsurancc Company ("Insurer" or 

"Westchester"), which issued excess Side A directors and officers liability policy number 

(b)(4)m.............. J .............. lfor the policy period from April 30, 2010 to April 30,2011 (the ''Policy"). 

The Settling D&Os deny liabili ty for the claims. 
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On July 9, 20!4, the FDIC-R sent a Jetter to Westchester clnrifying the identity of the 

subjec:ls of its claims against the former directors and officers of the Bank. 

The undersigned Parties deem it in their best interests to enter into this Agreement to 

avoid the unce1tainty and expense of litigation. 

NOW, THEREFORE, in consideration of the promises, w1rlertakings, payments, and 

releases stated herein, the sufficiency of which consideration is hereby acknowledged, the 

undersigned Parties agree, each with the other, as follows: 

SECTION I: Payment to FDIC-U 

A. As an essential covenant Dnd condition to this Agreement, on or before thirty (30) 

calendar days following the date the FDIC-R executes this Agreement, the Settling D&Os will 

cause Insurer to pay the FDIC-R the sum of$2,550,000 (''the Settlement Payment"). 

8 . The l:>ctt!ing D&Os shall cause the Settlement Payment to be delivered to the 

FDIC-R by check payable to the Federal Deposit Insurance Corporation as Receiver for One 

Georgia Bank to the attention of Aaron M. Forester, FDIC, Legal Division/PLU, 3501 Fairfax 

Drive VS-B-7066 Arlington, Virginia 22226. SimtJ!taneous with its execution of this Agreement, 

the FDIC-R will provide to Westchester a W·9 form and taxpayer identification number. 

C. If the FDIC-R does not receive the Settlement Payment in full on or before the 

date determined by subsection A above, then the FDIC-R, in its sole discretion, shall have the 

right at any time prior to receipt of Lhe Settlement Payment in full to: 

1. Extend the petiod of time for the Settlement Payment; or 

2. Enforce this Agreement, in which event the Settling D&Os and Insurer 

agrt:.c to jurisdiction in United States District Court in the Northem District of Georgia and to pay 

all of the f DIC-R's reasonable attorney's fees and costs expemled in enforcing the terms of this 

Agreement; or 

3. Terminate the Agreement, Md institute an action on the FDIC-R's claims. 

The Settling D&Os further agree to waive any defense based on any statute of limitations that 

would bat· nny of the FDIC-R's claims und waive all objections, defenses, claims or 
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counterclaims, and covenant and agree not to assert any objections, defenses, claims or 

counterclaims tha t did not exist or were otherwise unavailable as of the date this Agreement was 

fully executed; and/or 

4. Seek any other relief available to it in law or equity. 

Any extension oftime under Section I.C.l for delivery of the Settlement Payment or 

acceptance of a portion of the Settlement Payment shall not prejudice the FDIC~R's rights to take 

any of the actions set forth in Section I.C.2 through J.C.4 at any time prior to receipt of 

Settlement Payment in fu ll . 

SECTION II : Release8 

A. The FDIC·R 's Releases. 

Upon receipt of the Settlement Payment in full and except as provided ill Section lLC ., 

the FDIC-R, for itself and its successors and RSsigns, hereby releases and discharges: The 

Settling D&Os and their respective heirs, executors, trustee9, administrators, representatives, 

insurers, successors, and assign~, from any and Hll claims, demands, obligations, damages, 

actions, Md cnuses of action, 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 

Settling D&Os' respective functions, duties and actions as officers and/or directors of the Bank. 

B. The Settling D&Os' Release. 

Effective simultaneously with the release granted in Section II.A. above, the Settling 

D&Os, on beha lf of themselves individually, and their respective heirs, executors, tmstccs, 

administrators, agents, representatives, attorneys, successors, and assigns, hereby release and 

dischurge the FOIC-R, and its employees, officers, directors, representatives, attomeys, 

successors and as~> igns, fi.·om any and all claims, demands, obligations, damRges, actions, and 

causes of action, direct or indirect, in law or iu equity, that arise from or relate to, the Bank or to 

the peliormance, nonperformance, or marmer of periormance of the Settling O&Os' t'espective 

fu nctions, duties and actio ns as officers and/or directors of the Bank. 
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C. ~xceptions ti·om Releases by FDIC·R. 

1. Notwithstanding any other provision of this Agreement, the FDIC·R does 

not release, and expressly prcst:rves fully and to the same ext~nt as if this Agreement hud not 

been executed, any claims or causes of action: 

n. Against the Settling D&Os or ony other person or entity for 

liability, if any, incurred as the maker, endorser or guarantor of any promillsory 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 such claims acquired by FDIC-R as 

successor in intert:st to the Bank or any person or entity other than Bank; and 

b. Against any person or entity not expressly released by the FDIC-R 

in this Agreement. 

2. Notwithstanding any other provision of this Agreement, nothing in this 

Agreement shall be constmed or interpreted as li1lliting, waiving, releasing, Ol' compromising the 

jurisdiction and authority of the Federal Deposit Insurance Corporation in the exercise of its 

supervisory or regulatory authority or to diminish its ability to institute administrative 

enforcement or other proceedings seeking removal, prohibition, or any other relief it is 

authorized to seck pursuant to its supervisory or regulatory authority against any person. 

3. Notwithstanding any other pro'Vision of this Agreement, this Agreement 

does not pwport to waive, or intend to waive, any claims that could be brought by the United 

States through the Department of Justice, the United States Attomey's Office tor any federal 

judicial district, or any other department or agency of the United States as dr.fincd by I R U.S.C. 

§ 6. ln addition, the FDIC-R specifically reserves the right to seek court~ordercd restitution 

pursnnnt to the relevrult provis ions ofthe Mundatory Victims Restitutio11 Act, 18 U.S.C. §§ 3322 

and 3663 ~ seq., if appropriate. 

SECT! ON III: Waiver of Dividends Rn d Pl'ocecrls from Litigation 

To the extent, if any, that Settling D&Os are or were shareholders ofthe Bank and by 

rirtue thereof are or may be entitled to a dividend, payment, or other distribution upon resolution 
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of the receiverslup of the Bank or proceeds in any litigation that has been or could be brought 

against the Federal Deposit (nsurance Corporation in any capacity or against the United States 

based on or arising out of, in whole or in part, th~ closing of the Bank, or any alleged acts or 

orni:;sions by the Federal Deposit Insurance Corporation in any capacity, the United States 

govemment, or any agency or department of the United States government in connection with 

the Bank, its conscrv~torship, Ol' receivership, Settling D&Os hereby knowingly assign to the 

FDIC-R any EU1d all rights, titles, and interest in nnd to any and all such dividends, payments, or 

other distributions, or proceeds. 

SECTION IV: Representations aDd Acknowledgements 

A Authorized Signatories. All of the undersigned persons represent and warrant that 

they are Pruties hereto or are authorized to sign this Agreement on behalf of the respect1ve Party, 

and that I hey have the full power EU1d authority 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 IUld their respective heirs, executors, trustees, administrators, representatives, 

successors and assigns. 

B. Advice of Counsel. Each Party hereby acknowledges that he, she, or it has 

consulted with and obtained the advice of co1msel prior to executing this Agreement, and that 

this Agreement hAs been explained to that Party by his or her counsel. 

C. Financial Disclosure Representation. Each Settling D&O has submitted personal 

financial statements to the FDIC-R and each herein affirms that his financial information was 

true and accurate as of the date of submission. Each Settling D&O expressly acknowledges that, 

in dl.lttlrmiu.ing to sctU~ Ult: clRims released herein, the FDIC-R has reasonably and justifiably 

relied upon the accuracy or the financial information submitted by the Settling D&Os. The 

FDJC-R has no obligation to independently verify the complcten<!ss or accuracy of that financial 

information. 

SECTION V; Reasonable Cooperation 

The Parties agree to cooperate in good faith to effectuate all the terms and conditions of 

.s 
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this Agreement, including doing, or causing their agents and attorneys to do, whatever is 

re11sonably m:c;essary to effectuate the signing, delivery, ex:ecution, filing, recording, and entry, 

of any documents necessary to perform the tenns of this Agreement. 

SECTION Vl: Otbcl' Mattcr11 

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

that the matters set forth in this Agreement constitute the settlement and compromise of disputed 

claims and defenses, that this Agreement is not an admission or evidence of liability or infirmity 

by any of them regarding any clt1im or defense, and that the Agreement shall not be offered or 

received in evidence by or against any Party except to enforce its terms. 

B. Execution in Counterparts. This Agreement may be executed in counterparts by 

one or more of the Parties ancl all such counterparts when so ex~cuted shall together constitute 

the final Agreement, as if one document had been signed by all Parties; and each such 

counterpart, upon execution and delivery, shall be deemed a complete original, binding the 

Parties subscribed thereto upon the execution by all Parties to this Agreement. 

C. Cl!Q.i£.~f Law. 1bis Agreement Sh!ill be interpreted, construed and enforced 

according to applicable federal law, or in its absence, the laws of the State of Georgia. 

D. Notices. Any notices required hereunder shall be sent by registered mail, first 

class, return receipt requested, and by email, to the following: 

Ifto the FDIC-R: 
Federal Deposit Insurance Corporation 
Legal Division/PLU 
3501 Fairfax Drive 
Arlington, Virginia 22226 
Attn: Aaron M. Forester 

and 

Robinson Curley & Clayton, P.C. 
300 South Wacker Drive, Suite 1700 
Chicago, Illinois 60606 
Attn: Susan Valentine 

6 
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If to Settling D&Os Kerker, Kirschner, Opler, Shwnate, Burton, Edge, Park, Patton, 
Shennan and/or Segal: 

Alston & Bird LLP 
1201 West Peachtree Street, NW 
Atlanta, Georgia 30309 
Attn: Mary C. Gill 

ff lo Settling D&O Banjee: 
Freeman Mathis & Gary LLP 
100 Galleria Parkway, Suite 1600 
Atianta, Georgia 30339 
Attn: Laura L. Broome 

If to Settling D&O Carlton: 
Bryan Cave LLP 
1201 West Peachtree Street 
Atlanta, Georgia 30309 
Attn: John R. Bielema 

If to Settling D&O Lewis: 
King & Spalding LLP 
1180 Peachtree Street 
Atlanta, Georgia 30309 
Attn: Tracy L. Klingler 

Lf to Settling D&O Pope: 
Sutherland Asbill & BrennAn LLP 
999 Peachtree Street, NE 
Atlanta, Georgia 30309 
Attn: W. Scott Sorrels 

E. Entire Agreement and Amendments. The terms of this Agreement and the 

Recitnls are contractuall'lnd not mere recitals. This Agreement including lhe Recitals constitutes 

the entire agreement and ttnderstandiug between and among the undersigned Parties conceming 

the matters set forth herein and supersedes any prior agreements or understanding.'>. This 

Agreement may not be amended or modified, nor may any of its provjsions be waived, except in 

writing signed by the Parties bound thereby, or by their respective authorized flt1omey(s), or 

other representAtive(s). 

F. Titles and Captions. All section titles and captions contah1ed in this Agreement 

!ll'C for convenience only and shall not affect the interpretation of this Agreement. 

7 



(b)(6) ..................................... . 

Page 8 

G. No CorLfi.Jentiality. The ·vndetsigned Parties acknowledge that this Agre~ment 

shall net be confidential and '"fill be d1sclost:d pursuant to the Feceral Deposit Insurance 

Corporation's applicable p0licies, procedures, lliJ>l other legal requiremen.is. 

IN WJ1NESS \\'HEREOF, the Parties hereto have caused t.rJs Agreement to be cxecuttJd 

by each of them or their duly autho:;:ized reprr:scntatives on the dates hereinafter subscribed. 

;l'~i:DJi:RAL lU:!J:P{j·SlT INSURANCi 
CORPORATION as Recebz::· for 

B 

lHCHAR'O K. CARLTON 

I)ate: -------------

Date: ---------------------------

RCNALD S. KIRSCPJ\Q:R 

Datr.: ------------------~ 

WILLARD C. LEW!~3 

Dntt;. ------------

............ JP-1('?.1 
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G. No Confidentiality. The undersigned Parties acknowledge that this Agreement 

shall not be confidential and will be disclosed pursuant to the Federal Deposit Insurance 

Corporation's applicable policies, procedures, and other legal req~irements. 

fN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed 

by each of them or their duly authmized representatives on the dates hereinafter subscribed. 

FimERAL DEPOSIT INSURANCE 
CORPORATION as Receive•· for 
One Geor ia Banl~ Atla t 

.... By; -L---......-~---"""""=~----'-
Nrume:. __ L,~~~·~·~~'-)--~~~~--------
Title:_-.:c.=o~v_~...:::S:...:c:_l _ _______ _ 
Date: _ _ _ · -L-l-_r\......_--=-\1..-'\1-, - --- --- -

8 

SALMAN S. BANJEE 

Date: - - ------- - --- ---

RICHARD K. CARL TON I -------~------~'billU 
Date: , - q - '2. ~ ' y, 

JEFFREY B. 1<ERKER 

Date:---- - - --- - - - ---

RONALDS.~CHNER 

Date:--------------

WILLARD C. LEWW 

Dare: _______ __________ ___ 
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G. No Conftdentiality. The undersigned Parties acknowledge that this Agreement 

shall not be confidential and will be disclosed pursuant to the Federal Deposit Insurance 

Corporation' s applicable policies, procedures, and other legal requirements. 

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed 

by each of them or their duty authorized representatives on the dates hereinafter subscribed. 

FEDERAL DEPOSIT INSURANCE 
CORPORATION as Receiver for 
One Georgia Bank, Atlanta, Georgia 

By: ________________________ _ 
Name: ___ _ _____ ___ _ 
Title: ___ ______ ___ _ 
Date: _ _ _ __________ _ 

8 

SALMANS. BANJEE 

Date:------------ -

RICHARD K. CARLTON 

Date: --------- --- -

I -------~~(~ 
JEFFRE'UJJ(ERKEJ{ ~ 

Dm;?_l_' ________ l ___ 7~~~~Z~I~,f~· __ 

RONALD S. KIRSCHNER 

Date: -------------

WILLARD C. LEWIS 

Date: -------------
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G. Ko Confidentiality. The undersigned Parti~s acknov,ledgc that this Agreement 

shall not be confidential and will be disclosed pursuant to the Federal Deposit Insurance 

Corporation's applicable policies, proct:dures. and other legal rl.!quirements. 

IN WITNESS WHEREOF, th~ Parties her~to have caused this Agreement to be executed 

by each ofth~m or their duly authorized representatives on the dates hereinafter subscribl.!d. 

FSD.SRAS D .EPOSI'!' INSURANCE 
CORPORA TIOl'·! as Receiver for 
One G~orgia Bank, At;anta, Geo>gia 

By: __________________________ _ 

Name: ---Title: _______ _______ _ 

Date: ---------------

8 

SALMANS. BANJEE 

Date: ___ _ 

RiCHARD K. CARL TON 

Date: 

JEFFREY B. Kl~RK~R 

Date: 

WILLARD C. LRWiS 

- - --- ---- ---- ------
Date: - - -
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G. N~!. t:;.oq~ic~ci!li,<1li .. W'· Tile t:nd..:.;signcd Parties acknowledge that thio; Ae,r~.:en.~nt 

sbdl :wt tc (;Oniidc'ltial and wi!l be discios~d pursuant to the Federal Deposit [nsunmce 

Cor;1ora~iou';:; ~~pplicabk poiieiC;s, procedur..:.s, and otb:r ~e,;al requirements. 

11'~ WITN:::.SS V.'HERE~)F th~ ~~~~~ic~ h~r{;to hav~;; c:ll:sc • .i this Agreement to be e~:('-eute~i 

hy cad1 nfthcm or thd• duly m:thoriz.:d r~pre,o;~r·<advl~S on tl:.:! dut.;;:) h~1--eim.>.ftcr subs~Jri.Jed. 

t~t:m"'R!.L })i!:I'O!jlT lNSi;HAr·~CE 
C01tF('!lA'f!ON .as Rcc-:ivcr fur 
Ou~ C.:cuq;ia 'S:.m:;, :\t1Po!a, Gur)rgia 

B)::l .... _······-"T""--~~------' 
N<:;Jn~:___il.:-· > -·· :-~ •· ..:.: G:~--
Titl;!: '· "'-"":~ __ ·:'-·-- ____ . , ... 

. '.; 

. j:~:;_·•,.lo.·• _....;.' _·:·r ------- ..... _. 

SALMAN S. BAN.JEE 

Dab: .. ' - ........... -·--------

RlCHAJU) K. CARLTOd 

------------
9ale: 

i)ate:_~--

ItONAL.C S . .K1RSCIXNRR 

Dat~: 
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STEPHEN A, OPL~ b ~ I (b)(6) 

i?te: ) _g., ! - r~ ~-q- ~~-() l \j (/ .......... 7--tr~- - ,-·-

GREGOUY D. SHUMATE 

Date:-------- --- -

MAXINE H. B'GRTON 

Date: ------------------

ARTHUR B. EDGE 

Date:------------ - -

SUNNY K. PARK 

Date: ----- .-----

MICHAEL B. PATTON 

Date: -------------- --

HUGH L. POPE 

Date: ----- ----------- -

9 



Page 14 

STEPHEN A. OPLER 

---------------
Date: ------------

MAXINE H. BURTON 

Dale: __________ _ 

ARTHUR B. EDGE 

Date: ___________ _ 

SUNNY!<. PARK 

Date:_~-

MICHAEL D. PATTON 

Date: 

HUGH L. POPE 

Date:------------

9 
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STEPHEN A. OPLER 

Date: 

GREGORY D. SHUMATE 

Date: 

MAXINE H. BURTON 

ARTHUR B. EDGE 

Date: -·····-----

SUNNY K. PARK 

Date: 

MICHAEL B. PATI'ON 

Date: -----

HUGHL.POPE 

Date: --- ----- --

9 
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STEPHEN A. OPLER 

Date: ___________ _ 

GREGORY D. SHUMATE 

Date: ___ _ 

MAXINE II. BURTON 

Date:------------

(b)(6) 

SUNNY K. PARK 

Date:------------

MICHAEL B.l)ATTON 

Date: ·----------

HUGHL.POPE 

Date: ___________ _ 
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STEPliEN A. OPLER 

Date:.._:------------

GREGORY D. SHUMATE 

-·- - --
Date : ~------------

MAXINE 1-J. BURTON 

Dare: 

ARTHUR B. EDGE 

Date: _ _ _ 

~UN.J.I_"_K_ .. _.P A ..... R..,I\:~· ~~::=:::::::="""""::::""""'="""""~"'" ' ""' ..... {9..){§) 

D X -, I' 

ate: . __ .. _.- ... ; , --~ ..... ;..:. · .~-, -' -~ ~~ =:..LL.c ~---

MICHAEL B. PATTON 

Date:_.____ __ _ _ 

HUGH. L. POPE 

Date: ._.;·-----------

9 
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STEPHEN A. OPLER 

Date:----- -------

GREGORY D. SHUMATE 

Date:-------------

MAXINE H. BURTON 

Date:------ ------

ARTBURB.EDGE 

Date: ------------

SUNNY K. PARK 

Date:------ ------

I L M,....I_C_HA~E--::L~:"t""· p-:~~-:..,.~......._~-=====··········==-····· l ... Jl.?)(~) 
Date: :JU.LV <J. , ::?ot.u 

I ' ~ 

HUGHL. POPE 

Date:------------
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STEPHEN A. O:PLER 

Da~: ______________ ~~----

GREGORY D. SHUMATE 

Da.te; -----------

MAXINE H. BURTON 

Date: _________ _ _ 

ARTHUR B. EDG.E 

Date: __________ .._ 

SUNNY K. PARK 

- --- --- - --------
Date: --------------------

MlCHAEL B. PATTON 

Date: ---------------------

(b)(6) ........ .. 
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(b)(6) I ~1Dh~~te~:~7J.7.'~-~.,~.~~.,~--------------__j .--:- ,....(,, _____ _ 
GDRt;.ON M. SEERMAN 

Date: ----------------

10 
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------------- . ··-·-;_~ ··· :- ·•)c·1· '·J iVI SiiERl\JAN 
\.) ', ) ! :... :...: ' ... - . 

--·- ··-- ---

-----------
Date; -------- -

~Err· · ... , .. ;."··· 
Date: --~·,._., ~ .:.· . .:...,-::: ~ -~~:..··::· .. --.~ . 
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