SETTLEMENT AND RELEASE AGREEMENT

This Settlement and Release Agreement (“"Agreement™) is made by, between. and among
the tollowing undersigned partics:

The Plaintift Federal Deposit Insurance Corporation as Recciver for Williamsburg First
National Bank ("FDIC-R7). and Alan K. Chandler. Marion B. Lee. Jr.. Jim M. Cherry. Jr.
Ronald K, Hammond. James R, McDonald. D. Jonathan Odom. and olmes E. {Marty) Martin,
(collectively the "Settling Detendants™) and William N. Kellahan. Jr. ("Kellahan™) ¢individually .
the FDIC-R. the Setling Detendants and Keilahan may be referred to heremn as “Party™ and
collectively as the “Parties™.

RECITALS
WIEREAS:

Priov to July 23, 2010. Williamsburg First National Bank, Kingstree. South Carolina
("Bank™} was a depository institution organized and existing under the laws of the United States:

On July 23, 2010. the Comptroller of the Currency closed the Bank and pursuant to 12
U.S.C 8 1821 e). the Federal Deposit Insurance Corporation was appointed Receiver. In
accordance with 12 US.CL§ 182 1{d). the DIC-R succeeded Lo all rights. titles. powers and
privileges ot the Bank. including those with respect 1o s assets.

Among the assets to which the TDIC-R succeeded were all of the Bank™s ¢claims,
demands. and causes of action against its former directors. olticers, and emplovees arising from
the performance. nonperformance. and manner of performance of their respective functions.
duties and acts as directors. officers. and employees of the Bank:

On July 22, 2013, the T DIC-R hled a complaint for money damages agatnst the Settling
Defendants. cach of whom served at various times as a director andéor officer of the Bank.
Those claims for damages are now pending in the United States District Court for the District of
South Carolina in #07C v, Chancdler. et of.. Case Number 4:13-cv-2010-MGI (D&O Action™).

The Setding Delendants expressly deny hability in the D&O Action.



The undersigned Parties deem it in their best interests o enter into this Agreement (o
avoid the uneertainty and expense ol further Htigation.

NOW, THEREFORE. in consideration of the promises, undertakings. pavments, and
releases stated herein, the sutticiency ot which constderation 1s hereby acknowledged. the
undersigned Parties agree. cach with the other. as follows:

SECTION I: Payment to FDIC-R

A As an essential covenant and condition to (his Agreement. within thirty (30) days
atter this agreement s {ully executed by all of the Parties (the "Payvment Due Date™). the Sctiling
Defendants. jointly and severally. agree to pay the FDIC-R the sum ol one million three hundred
and thirty thousand dollars (51.330.000.00) ¢ “the Settlement Payment™) by wire transter into an
account designated by the FDIC-R by notice o the attorneys for the Settling Detendants, or
certified or cashier’s check drawn upon a depository Institution aceeptable 1o FDIC-R.

B. In the event that the Scttlement Paviment is not delivered 1o the FDIC-R (or its
counsel) by the Pavment Due Date. mterest shall accrue on all unpaid amounts at the rate of 3%
per annum {rom the Payment Due Date. until the date of actual payment.

o I the FDIC-R does not reecive the Settlement Payment in tull on or belore the
Pavment Due Date. then the FDIC-R. inits sole discretion, shall have the right at any time prior
e receipt ol the Settlement Pavment in full {including all acerued interest) to:

1. Ixtend the period of time for the Scttlement Payment. imcluwding interest
aceruing. from the Payment Duc Date. through the date of actual paviment at a rate caleulated in
accordance with 26 US.C, § 662 1{a)3): or

2. Enforee this Agreement. in which event the Settling Defendants agree to
jurtsdiction in Uinited States District Court in South Carolina and to pay all ol the FDIC-R’s
reasonable attorney’s lees and costs expended in enforcing the terms of this Avreement: or

3, Terminate the Agreement. move (o vacate any dismissal order. (o which
the Settling Defendants consent. and institute o re-institute an action on the FDIC-Rs claims.

The Settiing Delendants further agree to waive any defense based on any statute of limitations



that would bar anv ot the FDIC-R’s ¢laims and waive all objections. defenses. claims or
counterclaims. and covenant and agree nol 1o dassert any objections. detenses. claims or
counterclaims that did not exist or were otherwise unavailable as of the date this Agreement was
fully executed: and/or

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

Any extension ol tinme under Section LC. 1 Tor delivery of the Settlement Pavment or
aceeptance ot a portion ol the Settlement Payment shall not prejudice the FDIC-R s rights (o take
any of the actions set lorth in Section LC.2 through LC 4 at any time prior to receipt of
Scttlernent Payvment (including all accrued interest) in full.

SECTION 11: Stipulation and Dismissal

Within ten business days after the latter of (1) full execution of this Agreement by all of
the Parties, and (2) receipt of the Settlement Pavment. plus any accrued interest, the FDIC-R
shall file a stipulation of dismissal with prejudice. executed by the attorneys lor all Parties
heretoo i the DE&O Action. The stipulation ol dismissal shall provide that it does not apply 1o
preclude the rights of Zurich. Fidelity and Deposit Company of Maryland. or any other
underwriter of any financial institution bond. lidelity bond. or banker's blanket bond on which
the Bank is an insured. to bring any claims by way of subrogation 1o the claims of the FIDIC-R

SECTION LLE: Releases

Al The 'DIC-R s Releases.

Lipon receipt of the Settlement Payment in full and except as provided in Section TTLC ..
the FDIC-R. for itseli and its successors and assigns. hereby releases and discharges the Settling
Detendants and Kellahan and their respective heirs. exceutors. trustees. administrators.
representatives. successors, and assigns. from any and all claims. demands. obligations.
damages. actions. and causes of action, direct or imdirect. i Law or 1 cquity. belonging to the
FIDIC-R. that arise from or relate to, the performance. nonperformance. or manner of
perlformance of the Setthng Defendants” and Kellahan™ s respective functions. duties and actions

as officers andfor directors of the Bank. including_without himitation the causes of action alieged

L



in the D&O Action.

B.

The Settling Detendants” Release.

Eflective simultancously with the release granted in Section LA above. the Settling

Defendants and Kellahan. on behall of themselves individually, and their respective heirs.

executors, trustees. admimstrators. agents. representatives. attorneys. successors. and assigns.

hereby release and discharge:

i

[

The FDIC-R, and its employvees. officers, directors. representatives, attorneys.
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 Bank or to the perlormance. nonperformance. or manner of performance
of the Settling Defendants™ and Kellahan™ s respeenve functions. duties and actions as
officers and’or dircctors of the Bank. including without limitation the causcs of action
alleged 1o the D&O Action,

Each other Setding Defendant und Kellahan trom any and all elaims. demands.
obligations. damages. actions, and causes of action, direct or indirect, in law or in
cquity, that artse from or relate (o the performance. nonpertormance. or manner of
performance of their respective functions. dutics and actions as ollicers and/or
directors of the Bank, mcluding, without limitation. the causes of action alleged 1o the
D&O Action.

[xceptions trom Releases by FDIC-R.

I Notwithstanding any other provision of this Agreement. the FDC-R does

not release. and expressly preserves fully and to the same extent as if this Agreement had not

been exceuted. any claims or causcs of action:



a. Against any fidehty insurer lor the ¢laim under Financial nstitution

alﬁhalu"‘(_'lannNU

Bend-policy-number issucd by Fidehty & Deposit Company of Marvland and tts

L which was Nled by the Bank on or about June 10, 201 1.

b. Against the Seutling Delendants or any other person or entity tor
labihity ot any. incurred as the maker. endorser or guarantor of any promissory note or
indebtedness payvable or owed by them to FDIC-R. the Bank. other financial institutions. or anv
other person or entity. including without limitation any such claims acquired by FDIC-R as
suceessor 1 mterest o the Bank or any person or entity other than Bank: and

& Agamst any person or entity not expressly released by the FDIC-R
in this Agreement.

z Notwithstanding any other provision of this Agreement. nothing n this
Agreement shall release or prejudice the nights of Zurich. Fidelity and Deposit Company of
Marvland. or any other underwriter of any financial institution bond, tidelity bond. or banker's
blanket bond on which the Bank is an insured. to bring anv claims by way of subrogation to the
claims of the FDIC-R. against a) any directors. ofticers. or cmployees of the Bank, including but
not limited to the Settling Defendants and Kellahan. in thetr capacity as directors, officers. or
employees of the Bank or in any other capacity or b) any other individual or entity . lor dishonest
or fraudulent conduct that divectly caused any losses to the Bank. Nothing herein shall be
construed to admit the existence of. or to establish. any claim or cause of action on the part of
Zurich, Fidelity and Depaosit Company of Maryland. or any other underwriter of any financial
mstitution bond. Lidelity bond. or banker's blanket bond on which the Bank is an insured by way
ol subrogation to claims of the I'DIC. that would not exist had this Agreement not been executed.

3 Notwithstanding any other provision of this Agreement. nothing in this



Agreement shall be construed or interpreted as limiting. waiving. releasing. or compromising the
jJurisdiction and authority of the Federal Deposit Insurance Corporation in the exercise of its
supervisory or regulatory authonty or to dimimsh its ability to institute administrative
cnforcement or other procecdings secking removal. prohibition. or any other reliel 1L is
authorized 1o seek pursuant o its supervisory or regulatory authority agalnst any person.

4, Notwithstanding any other provision ot this Agreement. this Agreement
does not purport to waive. or intend to warve. any claims that could be brought by the United
States through the Department ot Justice. the United States Attorney™s Oflee lor any federal
Judicial district. or any other department or ageney of the Lnited States as delined by 18 US.C. §
6. Inaddition. the FDIC-R specitically reserves the right to seek court-ordered restitution

pursuant to the relevant provisions of the Mandatory Vietums Restitution Act. 18 1,807 §§ 3322

b

and 3663 et. seq..1f appropriate.

SECTION IV: Waiver of Dividends and Proceeds from Litigation

To the extent. if any. that Sctiling Defendants and Kellahan are or were sharcholders of
the Bank or its holding company and by virtue thereof are or may be entitled to a dividend.,
payment. or other distribution upon resolution of the receivership of the Bank or proceeds in any
litigation that has been or could be brought against the Federal Deposit Insurance Corporation in
any capacity or against the United States based on or arising out of. in whole or in part. the
closing of the Bank. or any alleged acts or omissions by the TFederal Deposit Insurance
Corporation in any capacity. the United States government. or any ageney or department ol the
United Mates government in connection with the Bank. s conservatorship. or receivership.
Settling Delendants and Kellahan hereby knowingly assign to the FDIC-R any and all rights.
tdes. and interest in and to any and all such dividends. payments. or other disttibutions. or

proceeds.
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SECTION V: Representations and Acknowledgements
Al Authorized Signatories, All of the undersigned persons represent and warrant that
they are Parties hereto or are authorized to sign this Agreement on behall of the respective Party,
and that they have the full power and authority to bind such Party to cach and cvery provision of
this Agreement. This Agreement shall be bindmg upont and inure to the benelit of the
undersigned Parties and their respective heirs. executors. trustees, administrators. representatives.

successors and assigns,

B. Advice of Counsel. Fach Party hereby acknowledges that he. she. or it has
consulted with and abtained the advice of counsel prior to exceuting this Agreement. and that
this Agreement has been explained to that Party by his or her counsel,

C. Financial Disclosure Representation. Fach Scttling Defendant has subnutted

tinancial information to the FDIC-R including tax returns and personal financial statements and
herein affirms that his/her tinancial statement is true and aceurate as ot the date that 1t was
submitied and that it has not changed materially since that date. Ihach Settling Defendant
expressly acknowledges that. in determining to settle the claims released herein. the FDIC-R has
reasonably and justifiably rehed upon the accuracy of the tinancial mtormation submitted by the
Settling Detendants. The FDIC-R has no obligation w independently verily the completeness or
accuracy ol that Inancial information. 1l the FDIC-R establishes via a {inal adjudication in an
appropriate judicial forum that a Settling Detendant failed to disclose any material imterest, legal,
cquitable, or beneficial. in anv asset. that Scttling Defendant agrees to cooperate Tully with the
FDIC-R o provide updated financial mformation and to pay to the FRIC-R the lesser ol (1) the
value of the Setthng Defendant’™s undisclosed material mterest in such assct(s): or (2) the amount

of unpaid damages alleged against that Settling Defendant.

SECTION VI: Reasenable Cooperation
AL The Parties agree to cooperate in good faith to effectuate all the terms and

conditions of this Agreement. including doing. or causing their agents and attorneys to do.



whatever is reasonably necessary to effectuate the signing. delivery, execution. filing. recording.
and entry. ot any documents necessary to conclude the D&O Action, and 1o otherwise perform
the terms ol this Agreement.

13. The Seuling Detendants agree to cooperate [ully with the FDIC-R in connection
with any action required under this Agreement. Any such cooperation that invalves any out of
pocket costs 1s subject to reasonable reimbursement by the FDIC pursuant to its internal
gwdelines and policy for such reimbursement. Such cooperation shall consist ol

l. Producing all documents requested by the FDIC-R. without the necessity
ol subpocna. as determined by the FDIC-R. in ity sole diseretion. o be relevani to the Bank:

2 Appewring as requested by the FDIC-R at reasonable times and places tor
meerviews regarding facts. as determined by the FDIC-R in its sole discretion. to be relevant o

the Bank:

[

Testitving as requested by the FIIC-R. without the necessity of a
subpoena. in any matter relevant o the Bank. as determined by the FDIC-R:
4. Signing truthful aftidavits. regarding any matter, as determined by the

FDIC-R inits sole diseretion. to be relevant 10 the Bank,

SECTION VII: Other Matters

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 ol disputed
claims and defenses. that this Agreement is not an admission or evidence of liability or infirmity
by any of them regarding any claim or defense. that the Scriling Delendants maintain their
express denial of the FDIC-R's allegations. and that the Agreement shall not be offered or
received inevidence by or against any Party except Lo enloree its terms.

13. Lxecution in Counterparts. This Agreement may be exceuted in counterparts by
one or more of the Parties and all such counterparts when so executed shall together constitute

the final Agreement. as if one document had been signed by all Parties: and cach such



counterpart, upen execution and delivery, shall be deemed a complete original. binding the
Parties subscribed thereto upon the exccution by all Parties (o this Agreement.
C. Choice of Law, This Agreement shall be interpreted. construed and enforeed
according to applicable tederal law. or in its absence. the laws ot the State ot South Carolina.
1. Notices. Any notices required hereunder shall be sent by registered mail. first
class. return receipt requested. and by ematl. 1o the following:

IIMto the 'DIC-R:
Howard B. Klein
Counsel lor I'DIC
3301 Tairfax Drive. VS -B-7016
Arlineton VA 22226

If to Settling Delendants:

Robert R, Long

Alston & Bird 1.1.P

1201 West Peachtree Street
Alanta. GA 30309

Elbert K. (“Kun™ ) Turbeville
Nettles. Turbeville & Reddeck
P. O, Box 6099

Fake City. 5. (. 29560

i, Fintire Agreement and Amendments. This Agreement constitutes the entire

agreement and understanding between and among the undersigned Parties concerning the matters
set forth herein and supersedes any prior agreements or understandings. This Agreement may
not be amended or modified. nor may any ol its provisions be waived. except in writing signed
by the Parties bound thereby. or by their respective authorized attornevis). or other
representatives).

I-. Titles and Captions. All scetion titles and caplions contained in this Agreement




are tor convenience only and shal! not aflect the interpretation ol this Agreement.

. No Confidentiality. The undersigned Parties acknowledge that this Agreement
shall not be conlidenttal and will be disclosed pursuant to the Federal Deposit Insurance

Corporation’s applicable policies. procedures. und other legal requirements.

IN WITNESS WHEREOE. the Parties hereto have caused this Agreement to be exeeuted

by cach ol them or their duly authorized representatives on the dates hereinafter subscribed.



FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVER IFOR WILLIAMSBURG FIRST NATIONAL

BANK
----- -
Date: / 23 f¢’ BY:
TITLE: Counsel B
PRINT NAME: Howard 3. Klcin
ate:
ALAN K. CTIANDILER
Date: L
MARION B. LLILE. IR,
Dt _
JIM M. CIHERRY. JR.
Date:
RONALD K. ITAMMOXND
Date: }
JAMES R MOCDONALD
Date:
HOLMES I (MARTY)Y MARTIN
[Yate:
DLJONATHAN ODOM
[Date:

WILLIAM N, KELLATIAN. IR,



Date:

FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVER FOR WILLIAMSBURG FIRST NATIONAL
BANK

8Y:

TITLE: Counsel

PRINT NAME: Howard B. Klcin

Date: 7/2/#;’.

Date:
Date:
Date:
Date:
Date: _
Date:

Datc:

ALAN K. CHANDLER

MARION B. LEE, JR.

JIM M. CHIERRY, JR.

RONALD K. HAMMOND

JAMES R. MCDONALD

HOLMES E. (MARTY) MARTIN

D. JONATHAN ODOM

WILLIAM N. KELLAHAN, JR.



(b)(6)

Date:

Date:

Date:

Date:

Date:

Date:

Date:

FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVER FOR WILLIAMSBURG FIRST NATIONAL
BANK

BY:

TITLE: Counsel

PRINT NAME: Howard B. Klein

ALAN K. CHANDLER

MARION B. LEE, JR. \J

JIM M, CHERRY, JR.

RONALD K. HAMMOND

JAMES R. MCDONALD

HOLMES E. (MARTY) MARTIN

D. JONATHAN ODOM

WILLIAM N. KELLAHAN, JR.



Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVER FOR WILLIAMSBURG FIRST NATIONAL
BANK

BY:

TITLE: Counsel

PRINT NAME: Howard B. Klein

ALAN K. CHANDLER

MARION B. LEE. JR.

JIM M. CHERRY, JR. N W

RONALD K. HAMMOND

JAMES R. MCDONALD

HOLMES E. (MARTY} MARTIN

D. JONATHAN ODOM

WILLIAM N. KELLAHAN, JR.



Date: _

Date:

Date:

Date:

FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVIER FOR WILLIAMSBURG FIRST NATIONAL
BANK

BY:

TITLE: Counsel

PRINT NAMIE: Howard B. Klein

ALAN K. CHANDLER

MARION B. LEE, JR.

JIM M. CHERRY, IR. e

Date:

Date;

Date;

RONALD K. tIAMMORND

JAMES R, MCDONALD

HOLMES E. (MARTY) MARTIN

D. JONATHAN ODOM

WILLIAM N. KELLAHAN, JR,



FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVER FOR WILLIAMSBURG JFIRST NATIONAL
BANK

Nate: BY:
TITLE: Counsel
PRINT NAME: Howard 3. Klein
Date: -
ALAN K. CHANDILER
Daw: o
MARION B.TEE, IR,
Date: e
JIM M, CTHERRY, IR,
Date: —
RONALD K. HAMMOND
—— N B
dl( st A

Date:

Date:

Date:

TAMES 1. MCDONALD

HOLMES T (MARTY) MARTIN

DIONATHAN ODOM

WILLIAM N, KELLAHAN. JR.



Date:

Date:

Date:

Date:

Date:

Date:

FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVER FOR WILLIAMSBURG FIRST NATIONAL
BANK

BY:

TITLE: Counsel

PRINT NAME: Howard B. Klein

ALAN K. CHANDLER

MARION B. LEE, JR.

JIM M. CHERRY, JR.

RONALD K. HAMMOND

JAMES R. MCDONALD

Date:

Date:

Date:

HOIMES E. (MARTY) MARTIN

3

D. JONATHAN ODOM

WILLIAM N. KELLAHAN, JR.



FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVER FOR WILLIAMSBURG FIRST NATIONAL
BANK

Date: BY:
TITLE: Counsel
PRINT NAMI:: Howard B. Klein
Date:
ALAN K, CHANDLER
Date:
MARION B. LEL, IR.
Date: _
JIM M. CHERRY, JR.
Date:
RONALD K. HAMMOND
Datc:
JAMES R, MCDONAILD
Date:
HOINMIES T, (MARTY) MARTIN
; ...............
Date: 'M?‘f’_é"’/f
D. JONATHAN ODOM
i
4
Datc:

WILLIAM N. KELLAHAN, JR.



Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVER FOR WILLIAMSBURG FIRST NATIONAL
BANK

BY:

TITL.E: Counsel

PRINT NAME: Howard B. Klein

ALAN K. CHANDLER

MARION B. LEE, JR.

JIM M. CHERRY, JR.

RONALD K. HAMMOND

JAMES R. MCDONALD

HOLMES E. (MARTY) MARTIN

D. JONATHAN ODOM

Date: ; z é;[ /9’ :

"WILLIAM N. KELLAHAN, JR. 7 \&



