SETTLEMENT AND RELEASE AGREEMENT

This Settlement and Release Agreement (CAgreement”™) 1s made by, between, and among
the following uadersigned parties;

The Plaintiff Federal Deposit Insurance Corporation as Receiver for First National Bank
of Edinburg, Texas ("FDIC-R™}); Progressive Casualty Insurance Company (“Progressive™); and
BD Texas, LLC. 11 Walker, LLC, Renaissance Properties of Texas, LLC, Priva Properties,
LLC, Dynafab USA, LLC, and KW Hospital Acquisitions, LLC (the "L THM Plaintiffs™y (FDIC-

R, Progressive, and L THM Plaintiffs are collectively referred o as the “Parties.”).

RECITALS

WHEREAS:
On September 13, 2013, the Office of the Comptrolier of the Currency closed First

National Bank of Edinburg, Texas ("ENB” or “Bank™) and pursuant to 12 U.S.C. § 1821(c), the
Federal Deposit Insurance Corporation was appointed Receiver, In accordance with 12 US.C. §
182 1(d), the FDIC-R succeeded to all rights, ttles, powers and privileges of the Bank, including
those with respect o its assets.

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

demands, and causes of action against Progressive, its former insurer, related to Progressive’s

denial of coverage under the Bank’s Directors & Officers Liability Policy No. r—— {'t‘h'e""-(p-)m)

“Policy™);

Prior to September 13, 2013, FNB was a deposifory institution organized and existing
under the laws of the United States;

On August 21, 2012, prior to the Bank’s failure, FNB sued defendant Progressive in the

case styled, First National Bunk of Edinburg v. Progressive Casualty Insurance Company, civil
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action no. 7:12-CV-00358 (8.D. Tex.) {the “Litigation”™) for Progressive’s denial of coverage
under the Policy:

Progressive’s denial of coverage related to claims asserted against the Bank by the
LTHM Plainaffs in the case styled, JIJ Walker, LLC, et al. v. First National Bark, et al., canse
no. 2010-41034 in the 281st Judicial District Court, Harris County, Texas (“"LTHM Lawsuit”);

On January 28, 2013, the LTHM Plaintiffs and FNB reached a settlement of the claims
asserted in the LTHM Lawsuit (the “FNB Settlement Agreement™);

On November 12, 2013, each of the six LTHM Plaintiffs filed a Proof of Claim with the
FDIC-R claiming an interest in the Policy stemming from the FNB Settlement Agreement;

On November 27, 2013, the LTHM Plainuffs collectively filed & Motion for Leave to
Intervene in the Latigation {o assert therr alleged interest in the Policy stemuming from the FNB
Settlement Agreement,

The undersigned Parties deem it in their best inierests 1o enter into this Agreement (o
aveid the uncertamty and expense of further hitigation.

NOW, THEREFORE, ia consideration of the promises, undertakings, paymenis, and
releases stated hetein, the sufficiency of which consideration is hereby acknowledged. the

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

SECTION I: Pavment to FDIC-R and L THM Plaintilfs

Al As an essential covenant and condition to this Agreement, on or before thirty (30}
calendar days followimng the date the FDIC-R executes this Agreement, Progressive agrees to pay
the sum of $375.000 to resolve the Litigation and the FDIC-R’s claims under the Policy
{“Settiement Payment™).

B. Progressive shall deliver 50 percent ($287,500) of the Settlement Payment
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directly to the FDIC-R by certified or cashier’s check drawn upon a depository institufion
acceptable to FDIC-R, or wire tansfer with notice to the attorneys for Progressive.

& In order to fulfill in full any and all obligations owed by Bank and/or FDIC-R
under the terms of the FNB Settlement Agreement, Progressive shall deliver the remaining 50
percent {$287,500) of the Settlement Payment to the trust account of McWhorter, Cobb &
Johnson L.L.P. for the benefit of the LTHM Plaintiffs by check or direct wire transter or by
certified or cashier’s check drawn upon a depository institution acceptable to LTHM Plaintiffs.

D. In the event that the Settlement Payment (8 not delivered o the FDIC-R and
LTHM Plaintiffs (through their counsel) on or before thirty (30) calendar days following the date
that this Agreement 1s executed, interest shall scerve on all unpaid amounts at the rate of 3% per
annum from that date until the date of pavment.

E. If the FDIC-R and L'THM Plaintiffs do not receive the Settlement Payments 1n
full on or before the date determined by subsection D, above, then the FDIC-R, in 115 sole
discretion, shall have the nght at any time prior to receipt of the Setdement Payment m full
(including all accrued interest) to:

i. Extend the period of time for the Setilement Payment, including interest accruing

from the date determined by subsection A above, through the date of payment at a rafe

calculated in accordance with 26 U.S.C. § 66213y or

2 Enforce this Agreement, 1n which Progressive agrees to jurisdiction in United

States District Court 1n the Southern District of Texas and to pay all of the FDIC-R’s

reasonable attorney’s fees and costs expended in enforcing the terms of this Agreement;

or

3 Terminate the Agreement, move to vacale any disaussal order (¢ which

"
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Progressive agrees to consent, and insiifute an action on the FDIC-R’s claims.

Progressive further agrees to waive any defense based on any statute of limitations that

would bar any of the EDIC-R’s claims and waive ali objections, defenses, claums or

counterclaims, and covenant and agree not 1o assert any objections, defenses, claims or

counterclaims that did not exist or were otherwise unavailable as of the date this

Agreement was fully executed; andfor

4. Seek any other reltef available to 3t in law or equity.

Any extension of time under Section LE. 1 for debvery 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 LE.Z through LE4 af any time prior to receipt of

Settlement Payment (neluding all aceraed interest) in full,

SECTION IE: Stipulation and Dismissal

Within seven business days after the execution of this Settlement Agreement by ali
Parties, LTHM Plaintiffs shall dismiss or take steps to unfile or withdraw their Motion for Leave
to Intervene in First National Bank of Edinburg v. Progressive Casualty Insurance Comparny,
cavil action no. 7:12-CV-00358 (S5.D. Tex.). Within ten business days after the latter of (1) full
execution of this Agreement by all of the Parties, and (2) receipt of the Settiement Payments,
plus any accrued interest, LTHM Plaintiffs will send a certified leiter addressed to the FDIC as
Recetver for First National Bank, Edinburg, Texas at 1601 Bryan Street, Dallas, Texas 75201,

notifying the FDIC-R of LTHM Plaintiffs withdrawal of ali Proofs of Claim filed with the FDIC-

R, including: (1) as.to JII Walker, LLC | (i) as to DYNAFAB USA, LLC.

........... JpT—— I: (iii} as t() Renaisszﬁice pr{)perlies (}{ 'Iex&g’ LLC’ I

(iv) as to_Priya. Properties. LLC, [ | (v) as 10 BD Texas, LLC,

Page 4



- l and (vi) as to KW Ei{}sg)ital Acquisition._ 1915 o7 [ ——— s SN (b)(4)

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 Payment, plus any accrued interest, the FDIC-R
shall file a stupulation of dismissal with prejudice, executed by the attorneys for all Parties
hereto, in the formm atiached hereto as Exhibit A, in the action bearing the caption First National
Bank of Edinburg v. Progressive Casualty Insurance Company, cvil action no. 7:12-CV-00353

(5.0, Tex.).

SECTION 11i: Releases

A The FDIC-R’s Release,

Upon Progressive’s full payment of the Settlement Payment in accordance with Section I,
supra, and except as provided in Section HLD., the FDIC-R, for itself and its successors and
assigns, herehy releases and discharges Progressive and s respective parents, subsidianies,
affiiates  and  reansurers, and  thew  respective  employees,  officers,  disectors,  agents,
represeniatives, 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
Policy. As part of this release of Progressive, the FDEC-R agrees that any interest it may bhave
under the Policy s extinguished,  The FDIC-R and LTHM Plaintffs also acknowledge that
certain refeases were contained in the FNB Settlement Agreement between the LTHM Plaintiffs
and FNB, and nothing in this Agreement should be construed to obviate or modify such releases.

B. Progressive’s Release,

Effective simultaneously with the releases granted in Section 111 A, and C., Progressive,
for itself and its successors and assigns, and on behalf of i3 parents, subsidiaries, atfiliates and

reinsurers, and s successors and assigns, hereby releases and discharges the FDIC-R and the
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LTHM Plaintiffs, and their employees, officers, directors, agents, representatives, atiorneys,
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 (o the Policy,

o LTHM Plaintifls’ Releagse.

Effective simultancously with the releases granted in Section Il A., above, and upon
Progressive’s full payment of the Settlement Payment in accordance with Section 1, supra,., cach
of the LTHM Plaintitls, for themselves and their successors and assigns, and on behalf of their
parents, subsidiaries, afffliates and reinsurers, and any successors and assigns, hereby release and
discharge the FDIC-R and Progressive, and their respective employees, officers, directors,
agents, representatives, attoraeys, saccessors, 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 in any way to the Litigation or paragraph 3 of the FNB Settlement
Agreement. LTHM Plaintiffs also hereby, upon execution of this Agreement and upon receipt of

payment 1n full of the Settlement Payment, withdraw and release the FDIC-R from all Proofs of

Claim filed with the FDIC-R, including: (i asto B Walker, LIC.| e ..} diiy.as (b)(4)

o DYNA

D. Exceptions from Releases by FDIC-R.

i Notwithstanding any other provision of this Agreement, the FDIC-R does not
release, and expressly preserves fully and fo the same extent as if this Agreement had not been

executed, any claims or causes of action:

Page 6

LLC] e | (iv) as to Priya Properties n ol I | (v) as.to BD (b)(4)

[ and (vi) as to KW Hospital Acquisition, LLC, [ b))



a. Against Progressive for habiliy, if any, incwred as the maker, endorser or
guarantor of any promissory note or indebtedness payable or owed by them to FDIC-R,
the Bank., other financial institutions, or any other person or entity, 1achuding without
Hmitation any such claims acquired by FDIC-R g successor m interest to the Bank or

any person or enfify other than Bank; and

b. Against any person or entity not expressly released by the FDIC-R in this
Agreement.
Z. Notwithstanding any other provision of this Agreement, nothing in this

Agreement shall be construed or interpreted as limiting, walving, releasing, or compromising the
jurisdiction and authority of the Federal Deposit Insurance Corporation in the exercise of 1Ifs
supervisory or regulatory authority or to dimimsh s ability to institute admimstrative
enforcement or other proceedings seeking removal, prolubition, or any other relief it is
authorized to seek parsuant to its supervisory or regulatory authority against any person.

g8 Notwithstanding any other proviston of this Agreement, this Agreement does not
purport to waive, or intend o waive, any ¢laims that could be brought by the Unsted States
through the Department of Justice, the United States Attorney’s Office for any federal judicial
district, or any other department or agency of the United States as defined by 18 US.C. § 6. In
addition, the FDIC-R specifically reserves the right to seek court-ordered restitution pursuant to
the relevant provisions of the Mandatory Victims Restitution Act, 18 U.S.C. §8 3322 and 3663
et, seq.. if appropriate.

SECTION IV: Waiver of Dividends and Proceeds from Litication

To the extent, 1f any, that Progressive andfor any of the LTHM Plaintiffs are or were

shargholders of the Bank or its holding company and by virtue thereof are or may be entitled to a
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dividend, payment, or other distribution upon resolution of the receivership of the Bank or
proceeds m any liigation 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, 1a
whole or in part, the closing of the Bank, or any alleged acts or omissions by the Federal Deposit
Insurance Corporation 1n any capacity, the United States government, or any agency or
department of the Umited States government in connection with the Bank, its conservatorship, or
receivership, Progressive and the LTHM Plaintiffs hereby knowingly assign to the FDIC-R any
and all rights, titles, and Interest in and to any and all such dividends, payments. ot other
distributions, or proceeds.

SECTION V: Representations and Acknowledgements

Al Authonzed Signatories. All of the undersigned persons represent and warrant that

they ate Parties hereto or are avthorized to sign this Agreement on behalf of the respective Party,
and that they have the fall power and authority 1o bind such Party to each and every provision of
this Agreement. This Agreement shall be binding upon and iure to the benefit of the
undersigned Parties and their respective heirs, executors, trustees, administrators, representatives,
successors and assigns.

B. Advice of Counsel. Each Party hereby acknowledges that he, she, or 1f has

consuited with and obtained the advice of counsel prior to executing this Agreement, and that

this Agreement bas been explamned to that Party by his or her counsel.

SECTION VI: Reasonable Cooperation

The Parties agree to cooperate in good faith 1o effectuaie 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 eniry,
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of any documenis necessary to perform the terms of this Agreement.

SECTION VII: Other Matters

Al 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
claums and defenses, that this Agreement is not an admission of evidence of liability or infirmity
by any of them regarding any clatm 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 1n Counierparts. This Agreement may be executed in counterparts by

one of 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 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.

(2 Choice of Law., This Agreement shall be interpreted, construed and enforced

according o applicable federal law, or in 113 absence, the laws of the Siate of Texas.
b, Notices. Any notices required hereunder shall be sent by registered mail, first

class, return receipt requested, and by ematl, to the following:
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If to the EDIC-R:

JohnT. Cox Il
................................................. . |
LYNN TILLOTSON PINKER & CoX, LLP
2100 Ross Avenue, Suite 2700
Dalias, Texas 75201

H to Progressive:

John C. Riddle

................................................................................  ——— |
STRASBURGER & PricE, LLP
901 Main Street, Suite 4400
Dalias, Texas 75202

If to LTHM Plaintiffs:

R. Michael McCauley, .
.............................. | ———— ]
MCWHORTER, CoBs & Jounson, LL.P.
1722 Broadway (79401}
P. O, Box 2547
Labbock, Texas 79408

E. Entire Agreement and Amendments.  This Agreement constitutes the entire

agreement and understanding between and among the undersigned Parties concerning the matiers
set forth herein and supersedes any prior agreements or understandings. This Agreement may
not he amended or modified, nor may any of its provisions be waived, except in writing signed
by the Parties bound thereby, or by their respective authorized attorneyis), of other
represeniative(s).

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

are for convenience only and shall not affect the interpretation of this Agrecment.

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 requirements.
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N WITNESS WHEREOF, the Parties hereto have caused this Agreément 1o be executed
by each of them or their duly authorized representatives an the dates hereinafter subscribed.

FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVER FOR FIRST NATIONAL BANK OF
EDINBURGH

Date: BY:
TITLE:
PRINT MAME:

PROGRESSIVE CASUALTY INSURANCE COMPANY

(b)(6)

TITLE: Cf Stz ! 7£}z S: DeCe /2 qxf _g/'

PRINT NAME: L_.s:z L il ddlis £, éz é g:@,:;fgﬁ:g

BD TEXAS, LLC

Date: BY:
TITLE:

PRINT NAME:

HIJWALKER, LLC

Date: BY:

TITLE:

PRINT NAME:

Page 11



IN WITNESS WHEREOTF, the Parties hereto have caused this Agreement to be executed
by each of them or their duly authorized representatives on the dates hereinafter subscribed.
FEDERAL DEPOSIT INSURANCE CORPORATION AS

RECEIVER FOR FIRST NATIONAL BANK OF
EDINBURGH

Date: BY;

TITLE:

PRINT NAME:

PROGRESSIVE CASUALTY INSURANCE COMPANY

Dale: BY:

TITLE:

PRINT NAME:

BD TEXAS, LLC

BY:
]

TITLE: | A ER.

PRINT NAME: _ TS 1LGY VYWWGAN 10

JIJ WALKER, LLC

Date: BY:
TITLE;

PRINT NAME:
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IN WITNESS WHEREQFE, tho Pagries fereta haee saused this Agoeamont (o be executed

by each of them or their duly mitherized eepresentatives on the deies heremalier subseribed,

e

—

Thedey

e ——

Liates

FRODERAL DEFOSIT ISR ANOE CORPORATION AS
RECEIVER FOR  FIRST NaTIOsial BaNE  F
EDINBEIRGIT

PRINTF NAMU:

FROGRESSIVE CASUALTY INSURANCE COMPANY

Y-

RENE

PEINT NaMIE:

BIYTHXAY, LI

By

T

PRIV NAME

LB WALKER, L1LC

myY:

TITLE __f{ ; \ O3 g S L

S i ‘t.fl- S

PRINTNAME: _fpy 8o {tiy |£65-
£
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RENAISSANCE PROPERTIES OF TEXAS, LLC

TR v
PRINT NAME: ___ f2o 8y ()8 s v, TP

PRIYA PROPERTIES, LLLC

Date: BY:

TITLI:

PRINT NAME:

DYNAFARUISA, LLC

Datc: BY:

TITLE:

PRINT NAML:

KW HOSPITAL ACQUISITIONS, LLC

Pate: By:

TITLL:

PRINT NAME;

AR3IO-BVIR2697, v, 2
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Apr0414 12:11p waodiake 22575561771 p.13

RENAISSANCE PROPERTIES OF TEXAS, LLC

TITLE:
PRINT NAME:

PRIYA PROPERTIES, LLC

Date: BY:

TITLE:

PRINT NAME:

DYNAFAB USA, LLC

(b)) - -
Date:
KW HOSPITAL ACQUISITIONS, LLC
Date: BY:
TITLE:
PRINT NAME:

4836-8313-2697,v. 2
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RENAISSANCE PROPERTIES OF TEXAS, LLC

Date: BY:

TITLE:

PRINT NAME:

PRIYA PROPERTIES, LLC

Date: BY:

TITLE:

PRINT NAME:

DYNAFAR USA  LLC

Date: BY:

TITLE;

PRINT NAME:

KW HOSPITAL ACQUISITIONS, LLC

Date: ﬂ?/ fJ ’{ BY: Kmﬂa{ \}\,?OVLCJ)\ o

TITLE: \Q’lm N

PRINT NAME: Jé@:[,ao RUATNYZ

L/

4836-B313-2697, v, 2
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement 10 be executed
by each of them or their duly authorized representatives on the dates hereinafter subscribed.
FEDERAL DEPOSIT INSURANCE CORPORATION AS

RECEIVER FOR FIRST NATIONAL BANK OF
EDINBURGH

(b)(6)

TITLE: _Semd~ /l%m,
/'\ d
PRINT NAME: _ L~ 4 C. T)'Eu?f(

PROGRESSIVE CASUALTY INSURANCE COMPANY

Date; BY:

TITLIE:

PRINT NAME:

BD TEXAS, LLC

Date: BY:

TITLL:

PRINT NAME:

JHI WALKER, LLC

Date: BY:

TITLE:

PRINT NAME::
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Date:

Date;

Datc:

4B36-8313-2697. v 2

RENAISSANCE PROPERTIES OF TEXAS, LLLC

BY:

"TITLE:

PRINT NAME:

PRIYA PROPERTIES, LL.C

e et

DYNAFAB USA, LLC

BY:

TIFLE:

PRINT NAME:

KW HOSPITAL ACQUISITIONS, LLC

BY:

TITLE:

PRINT NAME:
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