SETTLEMENT AND RELEASE AGREEMENT

This Sefilement and Release Agreement (MAgreement™ is made as of this 15th day of
May, 2012, by, beiween, and among the followlng undersigned parties: The Federal Deposit
Insurance Corporation as Receiver of Founders Bank and as Recciver of The First National
Bank ol Danville (collectively "FDIC-R™), the former officers, directors and employees of
Founders Bank (“Founders™) and The Pirst National Bank of Danviile ("Bank of i’)arﬁviilc,”
with Founders collectively, the “Banks” and cach a “Bank™), including but not fimited 1o
Doumald Beenes, Thomas Bugieig@:?, Craig Campbell, Douglas Campbell, Kim Webster
Campbeil, Lyle Campbell, Scoit Campbell, Joseph Glab, Emest Havrilla, Jonet Havrilla,
Hdward Lode, John Lombard, T.R. McDaweli,-James Mulvancy, Michae! Rittof, Kcith
Sanders, Helen Sochs, Judith Stahl, Elizabeth Tison, and Kenneth Winn {colicctively, the
"Setiting Individuals"), and St Paul Morcury Insurance Co. ((Travelers™). The FDIC-R, the

Settting Individuals and Travelers may be referred 0 herels individually ag a2 "Pany” and

collectively as the "Parties®.

RECITALS
This Agreement is enlered indo in reference 1o the following:

1. Prior fo July 2, 2009, Founders was a slate-chartered nonmember institution
operating in the State of Hiinois and Bank of Danville was a federatly chartered institution
operating in the State of [Hineis.

2. On Inly 2, 2009, the Hlinols Departinent of Financiat and Professionn! Regudation
closed Founders and the Office of the Compleoller of the Currency closed Bank of Danvilie, The
FDIC-R was appointed receiver for the Banks pursuant 16 12 US.C. § 1821(c). In accordance
with 12 UL8.C. & 1821{d), the FDIC-R. as receiver. succeeded (o all rights, titles, powers and
privileges of the Banks, including thase with respect to its assels. Among the assels to which

the FIMC-R suceeeded weie auy and all of clains, demands, and causces of actions cach Bank



nght have against it former divectors, officers and employees anising [rom the performance,

ronperformance and/or manrer of performance of their respective functions, duties and acts as

direciors, officers and/or employecs of the Bank.

3. Travelers jssued SelectOne for Communily Banks Policy No| -~ {the-

“Policy”} to Founders Group, Inc., which was the holvding company for the Banks. The Settiing
Individuals sought coverage under the Policy in response to claims asserted by the FDIC-R.
Travelers rezerved its rights to deny coverage under the Policy for claims azserted by the FDIC.
R against the Settling Individuals,

4, The Parties deem it in their best intercsts to enfer into ihis'f\gremnciu 0 a\'éid the
uncertainty, trouble, and expense of litigation. Among other things, the Parties have agreed that
the Agreement shall be a settlement and retease of ali clalins held by the FDIC-R, including its
apents, successors and assigns, for all claims now or hereafter hald by the FDIC.R against all
‘ fonner olficers, directors and employers of Founders am_i!ﬁf‘ Hank of Danvilie (collestively, the
"Covered Persons™) that arise from or relate to the performance. pon-performance or manner of
performance of the Covered Persony’ respective functions, duties and/or actions as employees,
officers andfor divectors of Founders and/or Baunk of Danville. The Setiling Individuais deny
and continue to deny oay and all Uablity. The Parties further agree thet, a5 a compromise and
setilenent of disputed claims, this Agreement 15 nol an admission‘ar evidence of liability or of
cuverage with respect to the dispted claims.

NOW, THEREFORE, in consideration of the promizes, ua.ld(:z'tz.tkimgs, payments, and
releases stated herein, the sufficlency and receipt of which consideration is heweby

acknowledged, the Parties agree as follows;

Seetion It Payment to the FDIC-R
A As an essential covenant and copdition to this Agreemsent, Travelers shall pay to

the FDIC-R the sum of THREE MILLION ONE HUNDRED AND FIFTY THOUSAND
DOLLARS (83,150,000.00) by way of wire {ransfer to:

___________ (b)(4)



Buank: Federal Home Lo Bask of New York

Routing # -}
For Credit To: AoTa

iquidation Account

Othey Beneliciary Information (OB (1) $1.95 million for FIN 10074 Pounders Bank,
Worth, Hlinois;, Contact: John Wolfemith, 847-273-9556; Professional Liability (37100)
DIF Fund. (2) $1.20 million for FIN 10078, The First National Bank of Danville,
Danville, [Hinois; Contact: Jjohn Wolfamith; $47.273-9556; Professional Liability

{37100); DIF Fund.

The scitlemend payinent by Tiavelers is referred {0 herein as the “Seitlement Fond.”

B. The Settlement Funds shall be delivered to the FRIC-R by divect wire transfer as
described in Paragraph A. above on or before 30 days afler the Parlies have fully cxecuted the
Agreement (“the due date”™). In the event that the Settlement Funds wre not delivered to the FDIC-
R by the duc date, inferest shall acerve ou al] snpaid amounts at the rale of 6% per amnum from
the due dote unti the dale of payment, said date of payment shall in no event be later than %0 days
after the Parties have fully executed the Agreement as desaiibed more fully in Paragraph 1 C.
below. Interest shall be owed ouly by the Party that fuils to nuake timely payment.

C.  all Setilement Funds and scerued interest are not received within 90 days after
the Parties huve fully executed the Agreement, this Agreement shall be deemed null and void,

having no legal validity or binding alfect whatsoever upon the Parties.

Section Il:  Releases
A, Relesse of Seitling Individusls nnd Covered Perzons by the EDIC-R

Effective upon payment of the Sctilement Funds pursuant to Section | above, and except
as pravided in Sectien [L.G below, the FDIC-R, for itsell and iis apents, successars and assigns,
hereby weleases and discharges each of the Settling Individuals and all Covered Persous from
auy and all claims, demands, obligations, damages, foes, costs, actions, and causes of action,
direct or indirect, in law or in cquity, known or unknown, belonging {o the FDIC-R, that arise

from or relate to {1 the perfomiance, nonperformance, or manner of performance of the Setiling



Individuals® andfor Covered Paorsons’ respective functions, duties and actions as employees,
oificers andfor directors of Founders andfor Bank of Danville andfor (2} the fact thal any
Settling Individual or Covered person Is or was an officer, director, or employse of Founders
andlor Bank of Danville. [or purposes of clarification and certainty, this release is appliceble
1o, and inchudes cach of the Seftling Individuats and each and every Covered Person who i3 not
a Settling Individunl, as well as ench and every of their respective hers, exccmztoivs,
administyalors, cstates, agen(s, attorneys fcpreseafativcs, spolIses, successors and assigns,

B, Relense of the FRIC-K by the Scitling Individuals

Bifeative simulianeously with the rclease granied in Paragraph 1A, abave the Settling
Individuals, on behall of themselves individually, and thelr respective heirs, excoulors,
administralors, estates, agents, repiesentatives, successors and assigns, hereby release and
discharge the FDIC-R, and its employees, officers, directors, attomeys, agents, represeniatives,
successors and assigns, {rom any and all claims, demands, obligations, damages, fees, costs,
actions, and causes 6f action, direct or indirect, in law or in equity, that arise fror o relate to the
Banks or o the pwilormance, nonperfonvance, or manner of performance of the Seliling
iuﬁ%vidu&%s‘ respective functions, duties and actions as officers andfor directors of Founders
and/or Rank of Danville andfor the fact that any Settling Individoal is or was an officer, director,
or eraployee of Pounders andfor Bank of Danville.

C. Rctease of Travelers by fhie FDIC-R

Effcetive simuliancously with the releases granted in Paragraphs A and B of this Section
0, oihe FDICWR, for iself and its successors and assigne, hereby releases and discharpes
Travelers, s i}arenis, subsilinties, affiliates and reinsurers, and their respective enmployees,
oificers, direclors, agents, representatives, successors and assigns, from any and all claims,
demands, oblipations, damages, actions and causes of action, direct or indirect, in law or in
cquity, that arise from or relate 1 the Policy. The FDIC-R ézgrcr:s that any inferest it may have

under the Policy is extinguished.



n Release ol Travelers by Setfling Individunls

Effociive simultapeously with the releases granted in Paragraphs A and B of this Section
1i, the Sctding Individuals, on behall of themselves individually, and their respective héifs,
executors, administralors, estates, agents, representalives, successors and assigns. hicreby release
and discharge Travelers, its parents, subsidiaries, alfiiates and relnsurers, end their respective
smployees, officers, directors, agents, representatives, successors awd assigns, from any and all
claims, demands, obligations, damages, fees, costs, actions and causes of action, direct -ar
imdirect, in law or in cauity, that are based upon claims bjf the FDIC-R against the Seutling
Individuals that have been released pursuant to this. Agreement, including bot net limited to any
contractual or extra-contractual ¢laims based upon the handling, defonse, or resolution of the
chalms released by the FDIC-R. This relcase, however, shall not affect Travelers” obligations
with respeet to Defense Costs invrred by the Settling Individuals through Amioid & Porler LLP,
their counsel retained o defend against the FDIC-R’s released claims, which reteniion was
previously consended to by Travelers.

E. Release of the VIIC-R by Travelors

Effe;iive staultaneously with the release granted in Pmapraphs 1LC. and LD, abeve
and subjext to the pravisions of Paragraph ILGL3. below, T ravelers, for itself and its SUCEesSOrs
and assigns, and on behall of s paronts, subsidiaries, affilintes and reloswrers, and (heir
suceessors sod assigns. hereby relesses and dischurges FDIC-R, and its cuployees, officers,
‘direczors, agonls, altorneys, representatives, successors and assigns, from any and all claims,
demands, obligatious, damages, actions. and causes of action, direct or indirect, In law or in
equity, that arise from or velate io the Policy,

F, Reteaze of Settling Ladividnals by Travelers

Effective simultansausly with the rcleases granted in Paragraph C, D and E of this
Section 1, Travelers, for itsell and its successors and assipns, and on behall of its parents,.
subsidiaries, affiliaies, and reinsurers, and their successors and assigns, hereby releases and

discharges sach of the Seitling Individuals, and thelr respective helrs, executors, administrators,



estaies, agcuii atiorneys, vepresentutives, successars and assigns, from any and all claims,
deniands, obligations, damages, fees, costs, actions. and causes of action, direct or indivect, in
law or in equity, based upon the claims released by the FDIC-R prsuant 16 this Agreement,
including bt not Hmited to any contactual or exim»cantrécﬁm! claims based upon the handling,
defense, oy resolution of the claims released by the FDIC-R.

0. Bxpress Reservations From Releases By the FDIC-R

i Notwithstanding any other provision in this Agreement, the FDIC-R does not
release, and vapressly preserves fully and to the same exient a5 if the Agreement had noi been
executed, any clabms or causes of action:

a, against the Settling Individuals or any other person or entity for Hability, iF
any, incursed as the maker, endorser or guarantor of any promissory nofe or other evidence of
indebtedness payable or owed by them or any of them to FDIC-R, Founders, Bank of Danville,
or other Pnancial instiiulions, or any other peyson or entity, including withowt Hmitation any
claims acquired by Federal Deposit Insurance Corporation in its corporale capacity ("FINC-CH)
or a3 successor in interest to the Bank or any person or entity other than Bank; and

b. against any person or entity hot cxpressiy released 1o this Agreemnent,

¢. against the Settling Individuals or any other person or entity for Habifity that
arizes from or relates to (1) the performance, nonperformance, oy manner of performance of the
Setfling Individuals’ andior Covered Persons® respective funclions, duties and actions s
emplovecs, officers and/os directors of any financial institulion other than Founders and/or Bank
of Danville andfer (2} the facl that any Sellling Individwal or Covered porson is or was an
officer, divectes, or employee of any inatitotion other thao Founders and/or Bank of Danville.

d. Against Lyle Campbell and/or Craig Campbell with respact to the facts and
circumstances at issue in the jitigation filed by Cwig Campbeli, as Trustee of the Lyle P
Campbell 1994 brevocable 'I‘raSI dated February 14, 1994, against the FDIC as Receiver for the
Bank of Danville, currently peading in the United States Court of Appeals for the Seventh

Cireuit, Appeal Mo, H-1595. 1tis undersiood that thiz Agreement shall nol compromise in any



way the dispute between the parties (o that action,

2. Notwithstanding any other provision, nothing in this Agreement shall be
construed or inlerpreted as limitiog, walving, velessing or compromising the jurisdiction and
authority of the FDIC-C in the exercise of s supervisory or repulatory authority or to diminish
its ability to iustitule administrative enforcement proceedings seeking removal, prohibition or
any other administative enforcement action which may atise by operation of Jaw, rle or
regulation.

3 Notwithstanding any other provision, nothing iu this Agreoment shall be
construed or interpreied as precluding the FIIIC-R from pursuing proois of claims against the
bankrupicy estates only In smy of ihe bankyuptey proceedings filed by Craig Camplel! and Kim
Webster Campbe%i {collectively, the “Campbelis”). The FDIC-R will reduce any existing proof
of clains agaiast the b#\ﬂkmptcy esiate by 50 porcent. Nonetheless, i the trustve or any other

hpzu‘ly in those bankruplcy proceedings files an adversery complaint in bankruptey court or any
ather form of complaint in any venue asseriing claims against any of the Seitding Individuals in
response to the proals of claim, the FIIC-R agrees at its option io cither (8) withdraw ils proofs
of cluit concerning Founders or Bank of Danville or (b} to defend or setlle the adversary
complaint or complaimt, in cither cas:.: in a manner that does not subject any of the Settling
Fedividuals to any cost, expense, or Hability,

4, Notwithstanding any other provision hereof, this Agreement does not purport to
waive, f}l: intend 1o walve, any claims which could be brought by the United States through cither
the Department of Justice, the United States Atiorney's Office for the Northern District of
filinols, the United States Atorney's Office for the Cential Distriet of THinols or the United
States Atiorney for any ofher federal judicial district. To addition, the right of the United Siales
to seek cowt ordercd restitution pursuant 1o the retevant provisions of the Victim and Witness
Protection Act, 18 US.C. § 3663, er. seq., H appropriate, also is not walved or seleased,

b The FIIC-R represents and warpants that, a3 of the dale of ihﬁs Agreemenl, i hag

not transferred any clainy, cause of action or other right that would be released hereunder if such



claim, cause or action or right had not been previously transferred by the FDIC-R prior (o the
date of this Agreemont, and 1o that end the Parties egree that the release by the FDIC-R set forth

in Paragraph A of Section I is a full and complete release of all such claims, causes ol action

and righis,

Section 1 Waiver of Dividends

To the extent, if any, that Sewling Individuasls are or were depositors, creditors and/or
shareholders of the Banks and by virtue thereol are or may bave been entitled o a dividend,
payment, or other pro-maia distribution upon resolution of the receivership of the Danks, they
hereby knowingly assign o the PDIC-R any and all rights, titles snd interest in and 16 any and ali

such dividends, payments or other pro rata distributions.

Section 1V: Representations and Acknowledgements

A. No Admission of Liability Each of the Parties acknowlcdges and agrees thal the

matters sol forth in this Agreement constiluie the settfement and compromise of disputed clais,
and that this Agreement {s nol an admission or evidence of Hability or of coverage by any of
them regarding any claim. The Parties further stipulate and agree that, as a scitlement and
comnpromise, neither this Agreement nor any matter related to it may be offered or adnitted in
any court or adminisirative proceeding as evidence of liability or wrongdoing whatsoever with
respect o any of the Settiing Individuals’ performance, nonperformance and/for manner of
performance of their respective Tunctions, duties and acts ay direclors, officers andfor eraployees

of either Bank.

3. Exceution in Counterparts This Agreenient may be exscuted in counterparts

by one or more of the Parties named herein and all such counterparts when 5o executed shall
together constitude the final Agresment, asif one document had been signed by all Parties heretos
and each such counterpart, upon exceution and delivery, shall be deemed o complete original,

binding the Parly or Pacties subscribed thercto upon the execution by all Parties 16 this

L



- Agresment.

< Binding Effert Each of the undersigned persons represents and wamants that
they are a Parly heveto o7 are authorized fo sign this Agreement on behalf of the respective Party
for which they are signing, and that they have the full powere and authority 1o bind such Party t0
each aad every provision of This Agreement. This Agreement shall be binding vpon and inure 10
the benelit of the undersipned Parties and their respective heirg, executors, administrators,

1epresentaiives, successors and assipns.

D, Specific Representations and Warrgnties The Scitling Individuals severally but

ot jointly swear and afftom that »ll finsncial information in the affidavits and financial
siatements prepared by them and voluntarily provided to the FDIC-R in response o s request
was lyue and decursie al the tine of submission to the best of their knowledge, information and

belief

E.  _Reasonable Coonoration

1. The undersigned Partics agree to cooperate in good faith to efiectuate all the

terms and conditions of this Agreement.
¥, Chuice of Law This Agreoment shall be interpreled, constreed and enforeed

acoovding to applicable federal faw, or In its absence, the laws ol the State of Hiinols,

G. Entire Agreoment and Amendmenis This Agreement constitutes the entive

agreement and understanding between aud among the wiwlersigaed Parties concerning the matiers
set forth herein. This Agreement may not be smended or modified except by another writlen
instrument signed by the Party or Parties to be bound thereby, or by thelr regpective authorized

attorney{s) or other representative(s),

ik, Adviee of Counsel Each Party hereby acknowledpes that it has consulted with

and pbtuined the advice of vounsel prior (o execiding this Agreement, and that this Agreement

hus boen explained 1o that Party by his or her counsel,



| Enforcement of Agreement [nthe event that any Party brings suif {o enforce

the terms of this Agreement, or based on the alleged breach of the torms heveof, the Pardes

agree to exclusive venve in the t}niteé. States District Court for the Northern District of Hiinods
or in the event that the said federal court does not have jurisdiction, the Circuit Court in and for
Cook County, Hllinois. 1n such event, the prevailing Party or Patics shall be entitled t¢ recover
all costs incurved from the non-prevailing parly or parties, including reasonable attorneys’ fees.

L Time is of the Esscace, Time is of the egsence in this Agreemend, including

specifically, payment of the Settlement Funds 10 FDIC-R on or before the due date.

IN WITNESS WHEREQF, the Parties hercto have caused this Agreement to be executed

by each of them or their duly authorized representatives on the dates hereinafter subseribed,
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AGREEMENT

This Agreement ("Agreement”} is made as of this __ th day of July, 2012, by, between,
and among the following undessigned parties; The Federal Deposit Insurance Corporation as
Receiver of Founders Bank and as Receiver of The First National Bank of Danville
{collectively “FDIC-R™), Lyle Campbell, , and §t. Paul Mercury Insurance Co. ("Travelers”™),
The EDIC-R, Lyle Campbell and Travelers may be referred to herein individually as a "Party”

and collectively as the "Parties”,

RECITALS
This Agreement is entered into in reference to the following:

i. Prior to July 2, 2009, Founders Bank {*Founders™) was a state-chartered
nopmember institution operating i the State of [nois and Tirst National Bank of Danville
{“Bank of Danville”) was a federall y chartered institution operating in the State of Dinois.

2. On huly 2, 2009, the lliinots Department of Financial and Professional Regulation
closed Founders and the Office of the Comptroller of the Currency closed Bank of Danville. The
FDIC-R was appointed receiver for the Banks pursuant to 12 US.C. § 1821{c). In sccordance
with 12 U1.8.C. § 1821¢d), the FDIC-R, as receiver, succeeded to all rights, titles, powers and
privileges of the Banks, including those with respect to its assets.  Among the assets 1o which
the FDIC-R succeeded were any and all of claims, demands, and causes of actions each Bank
might have against its former directors, officers and employees arising from the performance,
nonperformance andfor manner of performance of their respective functions, duties and acts as
directors, officers and/or emplovees of the Bank (“D&O Claims™). By letters dated August 21,
2009 and November 30, 2010 {the ‘“Demand Letters™), the FDIC-R identified certain poiential

D& Claims against Lyle Campbell and certain other individuals,

3 Travelers issped SelectOne for Community Banks Poliey Nef - fihe-

"Policy"s t© Founders Group, Inc., which was the holding company for the Banks Lyle



Campbell and other former directors and/for officers of the Banks sought coverage under the
Pelicy in response © claims asserted by the FDIC-R. Travelers reserved iis rights to deny
coverage under the Policy for claims asserted by the FINC-R against the Settling Individuals.

4, The Parties deem it in their best interests to enter into this Agreement to avoid the
uncertainty, trouble, and expense of litigation, The Parties further agree that this Agreement is
not an admission or evidence of liability or of coverage with respect to the disputed claims.

3. Pursuant 10 & separaie Seftfernent Agreement and Release, Travelers has agreed
1o pay the FDIC-R the sum of THREE MILLION ONE HUNDRED AND FIFTY THOUSAND
DOLLARS (83,150,000.00) w0 sertle and resolve, without admission of liability, any aod all
D&O Claims that could have been asseried against former directors or officers of the Banks,
inciuding but not limited 10 those sef forth in the Demand Letters,

NOW, THEREFORE, in consideration of the promises, undertakings, pavments, amnd
releases stated berein, the sufficiency and receipt of which consideration is herchy
acknowledged, the Parties agree as follows:

A. Release by the FDIC-R of D& Claims Against Lyle Campbell

1 The FDIC-R, for itseif and its agents, successors and assigns, hereby releases and
discharges Lyle Campbell from any and all ¢laims, demands, obligations, damages, {ees, costs,
actions, and causes of action, direct or indirect, in law or in egquily, known or unknown,
belonging to the FDIC-R, that arise from or relate to (1) the performance, nonperfonmance, of
manner of performance of Lyle Campbell’s functions, duties and actions a5 an officer and/or
director of Founders and/or Bank of Danville, and/or {2) the fact that Lyle Campbell is or was
an officer, director, or employee of Founders and/or Bank of Danville, For purposes of
clarification and certainty, this release is applicable to, and includes Lyle Campbell’s heirs,
gxecutors, administrators, eslales, agents, allomeys represeniatives, spouses, successors and
assigns. The FDIC-R represents and warrants that, as of the date of this Agreement, it has not
transferred any D&QO Claim, cause of action or other right that would be released hereunder if

such claim, cause or action or right had not been previously trans ferred by the FDIC-R yprior to

.



the date of this Agreement, and to that end the Parties agree that the release by the FDIC-R set

forth in this paragraph is a full and complete release of all such claims, causes of action ang

rights.

2.

The FDIC-R does not release, and expressly preserves fully and to the same oxtent

as if the Agreement had not been executed, any claims or causes of action:

3,

a against Lyle Campbell or any other person or entity for liability, if any,
incurred as the maker, endorser or guarantor of any promissory note or other

svidence of indebiedness paysble or owed by them or any of them to FDIC-R,

Founders, Bank of Danville, or other financial instiutions, or any oilier person or

entity, including without Hmifation any claims acquired by Federal Depostt
Insurance Corporation in its corporate capacity ("FDIC-C™) or as successor in
interest to the Bank or any person or entity other than Bank;

b. again§1 any person ar enfily not expressly released in this Agreement;

¢. against Lyle Campbell for Hability that arises from or relates w©0 (1) the
performance, nonperfonmance, or manner of performance of his respective
functions, duiles and actions as an employee, officer and/or direcior of any
financial institution other thar Founders and/or Bank of Danville and/or (2} the {act
that he was an officer, director, or employee of any institution other than Founders
and/or Bank of Danville.

& Against Lyle Campbell with respect o the facts and clrcumstances at
issue in the Htigation filed by Craig Campbell, as Trusiee of the Lyle P. Campbell
1994 Irrevouable Trust dated February 14, 1994, against the FDIC as Recetver for
the Bank of Danville, currently pending in the United States Court of Appeals for
the Seventh Circuit, Appeal No. 11-1595. I is undersiood that this Agreement
shall not comprormise in any way the dispuie between the parties to that action.

Nothing in this Agreement shall be coustrued or interpreted as limiting, walving,

releasing o7 compromising the jwisdiction and awtharty of the FDIC-C in the exercise of its



supervisory or regulatory authority or to diminish ns abiity 1o institute administrative
enforcement proceedings seeking removal, prohibitios or any other administrative enforcement
action which may arise by operation of Jaw, rule or regulation. Nor does this Agreement waive
or release any claims which could te brought by the United States Syough either the Department
of Justice, the United States Antomey's Office for the Northern District of linots, the United
States Attomey's Office for the Central District of llineis or the United States Attorney 1or any
other federal judicial distnict, including the right of the Unjted States fo seck court ordered
restitution pursuant o the relevant provisions of the Victim and Witness Protection Act, 18
U.S.CL § 3663, er. seq., if approphiate.

B Release of Travelers by Lyle Camphell

4, Effective simultaneously with the release granted In paragraph i, Lyle Campbell
hereby releases and discharges Travelers, its parents, subsidiaries, affiliates and reinsurers, and
their respective emplovees, officers, directors, agents, representatives, successors and assigns,
from any and all clams, demands, obligations, damages, fees, costs, actions and causes of
action, direct or indirect, in law or in equity, that are based upon the D&O Claims released by the
FDIC-R against Lyle Campbell in paragraph 1 of this Agreement, or the use of proceads from the
Policy to pay for the defense and/or settlement of the D&O Claims, inciudin g bui pot limited o
S the THREE MILLION ONE HUNDRED AND FIFTY THOUSAND  DOLLARS
{$3,15Q,00{}.§§) o settle and resolve, without admission of liability, any and all D&O Claims
that could have been asserted against former directors or officers of the Banks, including but not
lirnited to those set forth in the Demand Letters. Nothing herein shall release Travelers from any
claim under the Policy relating to potential claims agatnst Lyie Campbell that are not released
under paragraphs 7 and 3 of this Agreement.

C. Release of Lyie Campbell by Travelers

5. Effective simultaneously with the releases granted in paragraphs | and 4 of this

Agreement, Travelers, for itself and ifs successors and assigns. and on behalfl of iis parents,

subsidiaries, affiliates, and reinsurers, and thelr successors and assigos, hereby releases and



discharges Lyle Campbell and his respective heirs, executors, admimstralors, estaies, agenls,
attorneys, represemtalives, soccessors and assigns, from any and all claims, demands,
obligations, damages, fees, costs, actions, and causes of action, direct or indirect, in law or in
equity, based upos the claims released by the FDIC-R pursuant to paragraph | of this
Agreement, including but not Himited {o any contraciual or extra-contractual clmms based upon
the handiing, defonse, or resolution of the clalms released by the FIAC-K.

B. Representations and Ackpowledgements

f, Excoution in Counterparts.  This Agreement may be executed in counterparts by
one or mare of the Parties named herein and all such counterparis when so executed shall
together constitute the final Agreement, as if one document had been signed by all Parties hereto;
and esach such counterpart, upon execution and delivery, shall be deemed a complete orginal,
binding the Party or Parties subsenbed therzio spon the execulion by all Parties 1o this
Agpreement,

7 BRinding Effect. Fach of the undersigned persons represenis and warrants that
they are & Party hereto or are suthorized to sign this Agreement on behalf of the vespective Party
for which they are signing, and that they have the full power and authonty to bind such Party to
cach and every provision of this Agreement. This Agreement shall be binding upon and nure to

the benefit of the undersigned Parties and their respective heirs, executors, administrators,

representatives, successors and assigns,

=4 Reasonable Cooperation. The undersigned Parties agree to cooperate in good

faith 1w effectuate all the terms and conditions of this Agreement.
g, Choice of Law. This Agreement shall be interpreied, construed and enfirreed

according to applicable federal law, or in its sbsence, the Jaws of the State of {lhinws,

10, Entire Agreement and Amendments. This Agreement constitutes the entire

agreement and understanding between and among the undersigned Parties concerning the maiters

set forth herein. This Agreement may not be amended or modified except by another written

wh



instrument signed by the Party or Parties to be bound thereby, or by their respective suthorized
attorney{s) or other represemiative(s).

1} Advice of Counsel Each Party hereby acknowledges that it has consulied with

and obtained the advice of counsel prior to executing this Agreement, and thiat this Agreement

hag been explained 1o that Farty by his or her counsel.

12, Enforcement of Apveement, In the event that any Party brings suit 1o enforee the

terms of this Agreement, or based on the alleged breach of the terms hereof, the Parties agree 1o
exchusive venue in the United States District Court for the Northern District of Iinois or in the
event that the said federa! court does not have jurisdiction, the Cireoit Court in and for Cook
County, IHinois. In such event, the prevailing Party ar Parties shall be entitled 1o recover all

costs incurred from the non-prevailing party or parties, including reasonable attorneys’ fees.

IN WITNESS WHEREOF, the Partics hereto have causad this Agreement to be executed

by each of them or their duly authonized representatives on the dates hereinafer subsctibed.



FEDERAL DEPOSEY INSURANCE CORPORATION
as Receiver for Founders Bank

Date: "7.-30 - 43 BY: — -
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FEDERAL DEPOSIT INSURANCE CORPORATION
as Receiver for First Nationa! Bank of Danville

Date: ¢ ~2&~4% BY: R
THEE _ Coanmnd
PRINTNAME: _Joww oa(Pyard



TRAVELERS INSURANCE COMPANY

Date: BY:

TITLE:

PRINT NAME:

Lyle Cappoen g



