SETTLEMENT AND RELEASE AGREEMENT
This Seitlonient and Release Agreement ("Apreement™) is made as of this 22nd day of

September 201 1, by, between, and among the following undersigned parties:

The Federal Deposit Insurance Corporation, as receiver of ANB Financial Mational
Asseciation of Bentonville, Arkansas, ("FDIC"), and Dan Dykema ("Dykema”), Harry L. Brown
(“H. Brown™), Victor Evans (“V. Evans™), Debra Jackson (“Jackson™), Charles Brannan
(“Brannan™), Exic C, Brown (“E. Brown”), Blake Evans (“B. Evans"), Camille Phillips (*C.
Phillips™), James S. Smith, Jr. (“Smith™), Samuel Harris 111 (“*Hatris™), and Joseph Renner
{*Reanes”) (collectively the “Setiling Defendants” )Y(individuaily, the FDIC and the Settling
Defendants may be referred to hetein as “Party” and collectively as the “Parties”).

RECITALS
WHEREAS:

Prior to May 9, 2008, ANB Financial, N.A. ("Bank"} was & depository institution
organized and existing under the faws of the United States.

On May 9, 2008, the Bank was closed by the Office of the Compirolier of the Currency
and pursuant te 12 U.S.C. § 182i{c}, the FDIC was appointed receiver. In accordance with 12
U.8.C. § 1821(d), the FDIC as receiver succeeded to all rights, titles, powers and privileges of
the Bank, including those with respect to its assels.

Among the assets to which the FDIC as receiver succeeded weee any and all of the
Bank’s claims, demands, and causes of actions against its fortner directors, officers and
emplayees arising trom the performance, nonperformance and manner of performance of their
respective functions, duties and acts as directors and/or officers of the Bank.

The FDIC has asserted claims against the Settling Defendants, who had each served at
various times as directors and/or officers of the Bank for acts taken as direclors and/or officers,
including without limitation those set forth in the FDIC Notice/Demand Letters dated December
17, 2008, and March 7, 2011 (the “Claims"™), The Settling Defendants have denied liability for
the FDIC's Claims and contend that the Bank was wrongfully clased.
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St. Paul Mercury [nsurance Company (“St Paul”) issued directors’ and officers' Hability
policy number BC00300442 (ibe "Policy"), which insured the directors and officers of the Bank
according to the ferms, provisions and conditions of the Policy. The Settling Defendants have
made claims under the Policy. St, Paul reserved its rights fo deny coverage under the Policy for
Claims asserted by FDIC against the Settling Defendants, but has agreed to pay Five Million
Dollars (335,000,000.00) toward the settlement of the Claims.

The undersigned Parties deem it in their best interests o enter irso this Agreement to
aveid the uncertainty, trouble, and expense of litigation,

NOW, THEREFORE, in consideration of the promises, undertakings, payments, and
releases stated herein, the sufficiency of which consideration is hereby acknowledged, the
undersigned parties agree, each with the other, as follows:

SECTIONI: Payment to FDIC

A. As an essential covenant and condition to this Agreement, the Setiling Defendants
agree to pay, or cause 10 be paid to the FDIC the sum of Five Million One Hundred Thousand
Dollars ($5,100,000.00) ("the Settlement Funds").

B. This Agreement shall be executed by each Party, and a fully excouted copy
provided to 51, Paul by the Seitling Defendants, no later than Septemiber 26, 2011, Within fiftieen
{15} business days afier receipt by St. Paul of a fully executed copy of this Agreement
{“Settiement Payment Date”), the Settlement Funds shall be delivered to FDIC by direct wite
transfer into an account designated by FDIC, or by check made paysbie to FDIC, If the
Settlement Funds are delivered by direct wire transfer, the transfer should be made to:

BANK: Federal Home Loan Bank of New York

____________________________________________________ ROUTING #:[—— ]
FOR CREDIT TO: FDIC National Liguidation Account

OTHER BENEF¥ICIARY INFORMATION {OBI):

L Fundcode(s): [— |
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................................. Z,Ass&tnumber:

3. Account officer to be notified and phone number: Bill Smith, 972.761.2659

4. Dascription of the Transaction: ANB Financial, N.A., Bentonville, AR -Director
& Officer Liability Claim Settlement w/ St. Paul Insurance

If the Seiftlement Funds are delivered by check, the check sheuld be mailed by ovemight mail
addressed as follows:

Federal Deposit Insurance Corporation

Attn: Cashier Unit

1601 Bryan Street - 17" Floor

Datlas, Texas 75201 - 3430
In the event that the Settlement Funds are not delivered to the FDIC by the Settlement Payment
Date, interest shall accrue on all uupaid amounts at the rate of five {5} percent per annum from
the Settlement Payment Date unti the date of payment. However, if said Settlement Funds are
not delivered o the FDIC by the Settlement Payment Date, as a resuolt of the FDIC’s failwe to
execute this Agreement, no interest shall acerue until the day after the FINC executes the
Agreement,

C. In addition, and without waiving any other rights that the FDIC may have, in the
event that all Settlement Funds are not received by the FDIC on or before the Settlement
Payment Date, then the FDIC, in its sole discretion, shall have the right at any time prior to
receipt of all Settlement Funds Gueluding all acerued interest) to declare this Agreement null and
void, and to file suit against the Settling Defendants, Altersatively, FDIC shall have the right to
extend this Agreement for any peried of time until it receives all Settiement Funds (including all
accrucd interest). Any decision by the FDIC to extend this Agresment shall not prejudice its
rights to declare this Agreement null and void af any time prior to receipt of all Settlement Funds
{including all accrued interest) and to file suit against the Settling Defendants; provided however,
that in the event the FIIC declares this Agreement null and void pursuant to this provision LC.,
the FDIC will return all amounts paid to it under this Agreement to the person(s) or entity whe
paid such amounts to the FDIC within fifleen (15) business days after such declaration voiding
the Agreement is made,
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SECTION II: Stipulation
Upon exccution of this Agreement by each of the undersigned Parties, and timely receipt
by the FIIT in full of the Settlement Funds, the ¥DIC shall not file any action against the Bank’s
farroer dizrectors and officers en the Claims. The Parties further sgree that the terms of the
Second Amended and Restated Tolling Agreement dated July 27, 2011, shall be further restated
and incorporated herein, and that the Tolling Period delined therein, and as further extended by
consent of the Parties and $t. Paul, shall be further extended from 11:59 pan. on Scptember 19,
2011, wil September 28, 2011, or such later titme as this Agreoment is Tully executed by all
Partizs and thereafier, until such time a3 the Settlement Funds, (including all accrued interests,
are yecelved in full by the FDIC.
SECTION [II: Releasss
A.  Release of Individual Setiting Defendants by FINC,

Effective upon receipt in full of the Seitlement Fursds plus any accrued interest desoribed
in SECTION(S) 1 sbove, and except as provided in PARAGRAPH(S) IILD, and HLE. below, the
FDHC, for itsclf and its suecessors and assigns, hereby releases and discharges sach of the
Settling Defendants and their rexpsctive helrs, executors, administrators, representatives,
successors and assigns, from any and all claims, demands, obligations, damages, sctions, and
causes of action, direct or indirsct, in law or in equity, belonging to the FDIC, that arise from or
relate ty, the performance, nonperformance, or manaer of performance of the Settling
Defendants’ respective functions, duties and actions as officers and/or directors of the Bank.

R. Rejease of FDIC by the Settling Defendants,

Effective simultancously with the releass granted in PARAGRAPH HLA. sbove, the

Seitiing Defendants, on behalf of themselves individually, and their respective heirs, executors,
administrators, agents, representatives, successors and assigns, hereby release and discharge
FDIC, and its employess, offivers, directars, representatives, successors and assigns, from any

and all claims, demands, obligations, damages, actions, and causes of action, direct or indirect, in
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law or it equity, that arise from or relate to, the Bank or 1o the performance, nonperformance, er
manner of performance of the Settling Defendants’ respeciive fonctions, dulies and actions as
officers and/or directors of the Bank, and from any and all othier claims, demands, obligations,
damages, actions, and causes of action, direct or indirect, in law or in equity, belonging to any of
the Settling Defendants, including without fimitation, any set forth in the Settling Defendant’s
confidential mediation submissions,

Effective simultanecusly with the releases granted in Paragraph 111 B. above, the Settling
Defendants, and their respective heirs, executors, adminisiraters, represoniatives, successors and
assigns, hereby release and discharge each other from any and all claims, demands, obligations,
damages, actions, and causes of action, direct or indirect, in law or in equity, that arise from oz
relate to the performance, nonperformance, or manner of performance of their respective
functions, duties and actions as officers and/or directors of the Bank.

D. i rom Relenses By FDIC

1. Notwithstanding any other provision, by this Agreemeni, the FDIC does not release,
and expressly preserves fully and to the same extent as if the Agreement had not been executed,
any claims or causes of action

a. against the Settling Defendants or any other person or entity for Hability, if
any, incurred as the maker, endorser or guarantor of any promissory niote or indebtedness
payable or owed by them io FDIC, the Bank, other financial institutions, or any other person or
entity, including without limitation eny claims acquired by FDIC as successor in interest io the
Bank or any person or entity other than Bank;

b. against 8t Paul Mercury Insurance Company related to Bond No,

[ ]including without Hmitation the claims asserted in the FDIC’s Complaint filed

against 8t. Paul Mercury Insurance Company in the United States District Court for the Western
District of Arkansas, Case No. 5-1 {-¢v-05133-PKH;
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C. against any person or entity not expressly released in this Agreement; and
d. which are not expressly released in Paragraphs IILA. above,

2. Notwithstanding any other provision, nothing in this Agreament shall be construed or
interpreted as limiting, waiving, releasing or compromising the jurisdiction and authority of the
FDIC in the exercise of its supervisory or regulatory authority or to diminish its ability to
institute administrative enforcement proceedings seeking remaval, proliibition or any other
administrative enforcement action which may arise by operation of Iaw, rule or regulation,

3, Notwithstanding any other provision, this Agreement does not purport to waive, or
intend io waive, any claims which could be brought by the United States through either the
Depactment of Justice, the United States Attorney's Office for the Western District of Arkanses
ot any other federal judicial district. In addition, the FRIC specifically reserves the right to seek
court ordered restitution pursuant o the relevant provisions of the Victim and Withess Protection
Act, IBUS.C. § 3663, et seq., if appropriate.

E. Express Reservation of Rights of Bond Carrier.

1. Notwithsianding any other pravision, nothing in this Apreement shal! release
ar prejudice the rights of St, Paul Mercury Insuranve Company or any other undeewriter of any
financial institution bond, fidelity bond, or banker’s blanket bond on which the Bank is an
insured, to bring any clains by way of subrogation to the claims of the FINC, against a) any
directors, officers, or employess of the Bank, including but not limited to the Settling
Defendants, in their capacity as directors, officers, or employees of the Bank or in any other
capacity or b) any other individual or entity, for dishonest er fraudulent conduct that directly
caused any losses 10 the Bank.

2. Nothing herein shall be construed to admit the existence of, or to establish, any
claim or cause of action on the part of St. Paul Mercury Insurance Company or any other bond
underwriter by way of subrogation to claims of the FDIC, that would not exist had this
Agreement not been executed.
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SECTIONIV: Waiver of Dividends and Proceeds {rom Litigatien

To the extent, if any, that Seifling Defendants are or were sharcholders of the Bank andior
ANBH Banoshares, Ine. and by virtue thereof are, may have been, or may be entitted to 8 dividend,
payment, ot other distzibution upon resolution of the receivership of the Bank and/or ANB
Buancshares, Inc, or progeeds i any ltigation that has been or could be brought 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 FHLBR, OCC, OTS, RTC, FDIC, the FSLIC Resolution Fund
ot the United States government in connection with ANB, its conservatorship or recelvership;
they hereby lmowingly assign to the FIDIC any and all rights, titles and interest in and to any and
afl such dividends, payments or other distributions, or such proceeds.

SECTHON V: Representations and Ackvowledgements

ity. The undersigned Parties each acknowledge and agree
that the matters set forth in this Agroement constitule the settlement and compromise of disputed
cladms, and that this Agreement is not an admission or evidence of hability by any of them

regarding any claim.

srparts. This Agreement may be executed in counterparts by
cpe o more of the parties named herein and all such counterpans when so execnted shall
together constitule the final Agreemont, as if one document had been signed by all parties hereto;
and each such counterpart, upon exccution and delivery, shall be deemed a complete original,
binding the party or parties subscribed thereto upon the exseution by all parties to this
Agreement.

C. Binding Effest. Bach of the undersigned persons represents and warrants that
they are a party hereto or are suthorized to sign this Agreoment on behalf of the respective party,
and that they have the full power and avthority to bind such party to cuch and every provision of
this Agreement. This Agreement shall be binding upon and Inwre to the bensfit of the

undersigned parties and thelr respective heirs, executors, sdministrators, representatives,
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successors ang azsigns,

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

agreement and understanding between and among the undersigned parties concerning the matters
set forth herein. This Agreement may not be mnended or modified except by another writlen
instrument signed by the party or parties to be bound thereby, or by their respeciive authorized
attomey(s) or other representative(s).

F.

les and Disclaimer. The Setiling Defendants
expressly acknowiedge that in determining to settle the claims released here, the FDIC has
reasonably and justifiably relied upon the accuracy of financial information submitted by the
Settling Defendants in their sipned personal financial statements, or otherwise. If, in their signed
personal financial statements, or other financial information they provided 1o FDIC, any of the
Settling Defendants have failed to disclose any material interest, legal, equitable, or beneficial, in
sny asset, such Setthing Defendant(s) agree to cooperate fully with the FDIC to transfer their
-rterest in the asset 1o the FDIC, and to sign any and all docurments necessary to transfer their
interest in the asset 1o the FDIC, Moreover, if, in their signed personal finangial statemenis or
other financial information they provided to FDIC, any of the Settling Defendants have failed o
disclose any material interest, legal, equitable, ar benaficial, in any sssed, the FDIC in i35 sole
discretion, may sxercise one or more or 8fl of the following remedies; (2) the FDC may return
ali Settlement Funds to the psrson(s) or entity from which FDIC recetved the payment(s) and
declare the releases granied to all Settling Defendants and this Agreement as null and void; (b}
the FDIC may return all Settlement Funds o the person(s) or entity frem which FDIC received
the payment{s) and sue the Bettling Defendants for damages, an injunction, and specific
performance for the breach of this Agreement; (o) the FDIC may return all Settlement Funds o
the persen(s) of entity from which FDIC received the payment(s) and sue the Settling Defendants
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on any claims the FDIC may have against them. In the event FUDIC exervises any of these
remedies, the Setiling Defendants congent to the reinstatenient of all of the FDIC's claims
against them and waive any statule of Hmitations that would bar any of the FDICs claims

againgt them.

1. The undersigned Parties agree to cooperate in geod faith to effectuate all the
terms and conditions of thie Agreement, including doing or causing their agents and attomeys to
do, whatever is reasonably necessary io effectuate the signing, delivery, execution, filing,
recording, and entry, of any docurnenis necessary {0 perform the terms of this Agreement,

2. Further, the Setiling Defendants agree to cooperate fully with e FDIC in
cormection with any action required under this Agreement. Any such cooperation that involves
any out of pocket costs is subject 1o reasonable reimbursement by the FDIC pursuant to Hs
infernal guidelines and policy for such reimbursement. Such cooperation shall consist of)

a. producing all documents requested by the FDIC, without the necessity of
subpoens, ae determined by the FDIC, ih its sele discretion, 1o be relevant to the Bank;

b. making themsclves availsbie upon reqoest by the FDIC at reasonable times
and places for interviews regarding facts, ag determined by the FDIC in its sale discretion, to be
relevant fo the Bank;

¢. appearing to testify, upou request by the FDIC, in any matier determined by
the FDIC in ity sole discretion, to be refated o the Bank, without the necessity of subpoena;

4, signing truthful affidavits upon request by the FIHC, regarding any matter, as
determined by the FDIC in its sole discretion, 10 be relevant to the Bank,

3. The Parties further agres that othier than terms and conditions regarding receipt
of the fuil Setilernent Payment, in the event any issue arises related to effectuating other terms
and conditions of this Agreement, including s request for good faith cooperation, a Party’s

counsed will first give written notice 10 undersigned counsel for the other Party or Parties whose
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performance or cooperation is required. In the event counsel for the respective Parties, acting in
good faith, cannot resolve the issue or obtain the requested performance or cooperation within a
reasonable period, not 10 exceed thirly days after notice is given, then the Party or Parties may
proceed with all available remedies at law or in equity.

H Advice of Counsel.  Each Party hereby acknowledges that it has consulted with
and obtained the advice of counsel priar to executing this Agreement, and that this

Agreement has been explained to that Party by his or her counsel.
TN WITNESS WHEREOQF, the Parties hereto have causad this Agrzement to ke executed
by sach of them or their duly authorized represeniatives on the dates hereinafter subscribed,

SIGNATURES ON NEXT PAGE
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