AGREEMENT

This Agreement ("Agreement”} is made as of this __ th day of July, 2012, by, between,
and among the following undersigned 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 Carpbell, | 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 [inois and First National Bank of Danville
{“Bank of Danville”) was s federall y chartered institution operating in the State of Hinois.

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 and/or 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

B&0 Claims against Lyle Campbell and certain other individuals,

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

"Policy™s to 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 umder 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 o the disputed claims.

5 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) o 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,
imciuding but not limited 1o those sef forth in the Demand Latters,

NOW, THEREFORE, in consideration of the promises, undertakings, pavments, amnd
releases stated besein, 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

I The FDIC-R, for itseif and its agents, successors and assigns, hereby releases and
discharges Lyle Campbell from any and all claims, demands, obligations, damages, {ees, costs,
actions, and causes of action, direct or indirect, in law or in eguily, known or unknown,
belonging to the FDIC-R, that arise from or relate to (1) the performance, nonperfonmance, or
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, esiales, agents, allomeys representatives, spouses, successors and
assigns. The FDIC-R represents and warrants that, as of the date of this Agreement, it has not
transferred any D&Q Claim, cause of action or other right that would be released hercunder if

such claim, cause or action or right had not been previously trans ferred by the FDIC-R yprior to
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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 dees 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 payable 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 Hmitation any claims acquired by Federal Depost
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 © (1) the
performance, nonperfonmance, or manner of performance of his respective
functions, dutles 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 fact
that he was ag officer, director, or employee of any institution other than Founders
and/or Bank of Danville.

& Against Lyle Campbell with respect o the facts and circumstances 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. It is undersiood that this Agreement
shall not compromise in any way the dispute between the parties to that action.

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

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



supervisory or regulatory authority or to diminish 1s 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 Iinots, 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 to the relevant provisions of the Victim and Witness Protection Act, 18
U.S.CL § 3663, er. seq., if appropriate.

B Release of Travelers by Lyle Camphell

4, Effective simultaneously with the refease granted (n paragraph 1, Lyle Campbell
hereby releases and discharges Travelers, its parents, subsidiaries, affiliates and reinsurers, and
their respective employees, officers, directors, agents, representatives, successors and assigns,
from any and a2l 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 Lyle Campbell that are not released
under paragraphs 2 and 3 of this Agreement.

C. Release of Lyie Campbeli 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 its parents,

subsidiaries, affiliates, and reinsurers, and thelr successors and assigos, hereby releases and
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discharges Lyle Campbell and his respective heirs, executors, admimstrators, estaies, agenls,
attorneys, representalives, 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 uposn the claims released by the FDIC-R pursuant (o paragraph | of this
Agreement, including but not limited 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 Ackgowledgements

f, Exceution in Counterparts.  This Agreement may be executfed in counterparts by
one or more of the Parties named herein and all such counterparis when so executed shall
wogether 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 subserbed therzio spon the execulion by all Parties 1o this
Agpreement,

7 Rinding Effect. Fach of the undersigned persons represenis and warrants that
they are & Party hereto or are sutharized 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 mure to

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

representatives, successors and assigns,

8 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 laws of the State of {lhnws,

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

W



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 execuling this Agreement, and thiat this Agreement

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

12, Enforcement of Apreement, 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 fo
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 Circoit Court in and for Cook
County, Itinois. 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 authorized representatives on the dates hereinafer subsctibed.
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FEDERAL DEPOSEY INSURANCE CORPORATION
as Receiver for Founders Bank

Date: "7.-30 43 BY: (R -
Tfri&-{ £ % S Ny e,
PRINTNAME: A \un Lad, e A

FEDERAL DEPOSIT INSURANCE CORPORATION
as Receiver for First Nationa! Bank of Danville

Date: 7 ~2& 42 BY: I
THEE  Coanmnd
PRINTNAME: _Joww oa(Psard



TRAVELERS INSURANCE COMPANY

Date: BY:

TITLE:

PRINT NAME:

Lyle Cappoen s





