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SETTLEMENT AND RELEASE AGREEMENT

This Settlernent and Release Agreement (“Agreement”) is made by, between, and among the
Federal Deposit Insurance Corporation as Receiver for Platinum Community Bank (“FDIC-R”) and
National Union Fire Insurance Company of Pittsburgh, Pa. (“Natiorfal Union” or “Insurer”)
(individually, the FDIC-R and National Union may be referred to herein as “qu'ty’.’. and collectively as
the “Parties™).

RECITALS

WHEREAS;

Prior to September 4, 2009, Platinum Community Bank (“Bank™) was a depository institution

(b)(4) | organized and existing under the laws of Ulinois;

%, National Union issued a Directors, Officers and Private Company Liability Insurance Policy, No.

for the period of September 1, 2008, through September 1, 2009 (the “Policy™). The

Policy was issued to Taylor Bean & Whitaker (“TBW”) and covered TBW and its subsidiaries,
including the Bank. On August 24, 2009, TBW purchased a “Run-Off Coverage Clanse” (Policy
Endorsement #22) allowing TBW to give written notice to National Union of Claims first made agajnst
“Insureds” as defined by the Policy between August 24, 2009, and August 24, 2012, for Wrongful Acts
occurring on or prior to August 24, 2009, and otherwise covered under the Policy.

On September 4, 2009, the Office of Thrift Supervision closed the Bank and pursuant to 12
US.C. §1821(c), the Federal Deposit Insurance Corporation was appointed receiver. In accordance with
12 U.S.C. §1821(d), the FDIC-R succeeded to all rights, titles, powers, and privileges of the Bank,
including those with respect to its assets.

Among the assects to which the FDIC-R succeeded were all of the Bank’s claims, demands, and
causes of action against its former directors, officers, and employees arising from the performance,

nonperformance, and manner of performance of their respective functions, dutics, and acts as directors,
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officers, and employees of the Bank, and claims, demands, and causes of action of the Bank against
Platinum Bancshares, Inc. (“PBI”). Such claims were asserted against twelve former directors, officers,
or employees of PBI and/or its subsidiaries, including the Bank, in letters dated April 21, 2010, January
25,2012, July 24, 2012, and July 25, 2012 (the “Demand Letters”).

On July 16, 2014, the FDIC-R entered into a settlement agreement titled Settlement, Assignment
and Release Agreement (“SARA”) to resolve the claims against certain of the Bank’s former directors
and officers and PBL. A true and correct copy of the SARA is Attachment 1 hereto. As part of this
settlement, the Bank’s former directors and officers and PBI assigned to the FDIC-R their claims for
coverage under the Policy and claims relating to insurance coverage under the Policy (the “Coverage
Claim™). |

Other than claims apainst the parlies that sipned the SARA, which are resolved and released as
set out herein, the FDIC-R has not pursued claims or liligation against any of the individuals named in
the Demand Letters.

The undessigned Parties deem it in their best interests to enter into this Agreement to avoid the
uncertainty and finther expense of litigation.

NOW, THEREFORE, in consideration of the promises, undertakings, pé,yments, and releases
stated herein, the sufficiency of which consideration is hereby acknowledged, the undersigned Parties
agree, cach with the other, as follows:

SECTION I: Payment to the FDIC-R

A, On or before thirty (30) calendar days following National Union’s receipt of this
Agreement, in executed form and an executed W9, National Union agrecs to pay to the FDIC-R the sum
of $1.25 million (the “Settlement Payment”).

B. National Union shall deliver its payment by check made payable to the “¥FDIC”, to
Christine P. Hsu, Esq., FDIC Legal Division, FDIC, 3501 Fairfax Drive, Room VS-B-7054, Arlingtdn,-
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VA 22226-3500.

SECTION II: Release
A. Release of National Union by the FDIC-R.

Effective upon its receipt of the Settlement Payment in full, as described in Section I, the FDIC-
R, for itself and its successors and assigns, hereby releases and discharges National Union, its parents,
subsidiaries, affiliates, and reinsurers, and their respective employecs, officers, dircctors, agents,
representatives, claims administrators, adjusters, predecessors, successors, and assigns, from any and all
claims, demands, obligations, damages, actions, and causes of action, direct or indirect, in law or in
equity, known or unknown, that arise from or relate to the Policy, the Demand Letters, or the Coverage
Claim. The FDIC-R agrees that any interest it may have under the Policy is extinguished. |

B. Release of the FDIC-R by National Union.

Effective simultaneously with the release granted in paragraph IL.a. abave, National Union, for itself
and its predecessors, successors, and assigns, hereby releases and discharges the FDIC-R and its employees,
officers, directors, agents, representatives, predecessors, successors, and assigns, from any and all claims,
demands, obligations, damages, actions, and causes of acticn, direct or indirect, in law or in equity, that atise
from or relate to the Policy, the Demand Letters, or the Coverage Claim.

III: Representations and Acknowledgements

A, Authorized Signatories. All of the undersigned persons represent and wairant that they
are Partics hereto or are authorized to sign this Agrecment on behalf of the respective Party, and that
they have the full power and authority to bind such Party to each and cvery provision of this Agreement.

B, Advice of Counsel. Each Party hereby acknewledges that it has consulted with and

obtained the advice of counsel prior to executing this Agreement, and that this Agreement has been
explained to that Party by its counsel,

C. Ownership of the Claims. The Parties hereby represent and wairant that they have not
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transferred, assigned, released, or otherwise compromised any rights or claims released herein. The
FDIC-R represents and warrants that it is the sole owner of the Coverage Clamn. The FDIC-R
understands and agrees that this representation is a material portion of the consideration provided to
National Union in this Agreement.

D. Binding Effect. This Agreement is intended to bind the Parties hereto and their

l'éspective successors, representatives, related entities and assigns, and to confer rights and benefits only
on the Parties. Except as otherwise expressly provided herein, no person or entity other than the Parties
shall have any rights under this Agreement.

E. Attorneys’ Fees, Each Party shall bear all of its attorney’s fees and costs with respect to

the Policy and the Coverage Claim.

F. Reasonable Cooperation. 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 perform the terms of this Agreement.

G. 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 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, and that the Agreement shall not be offered or received in cvidence by
or against any Party except to enforce its terms or in connection with either Party’s efforts to recover
against third parties.

H. Execution in Counterparts. This Agreement may be executed in counterparts by one or

more of the Parties and all such counterparts when so executed shall fogether constitute the final
Agreement, as if one document had been signed by all Parties; and each such counterpart, upen

execution and delivery, shall be deemed a complete original, binding the Parties subscribed thereto upon
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the execution by all Parties to this Agreement. Signatures transmiited by facsimile or email shall be
sufficient to bind a Party to this Agreement.

L Choice of Law. This Agreement shall be inferpreted, construed, and enforced according
to applicable federal law, or in its absence, the laws of the State of Florida.

J. Notices. Any notices required hereunder shall be sent by registered mail, first class,
retwn receipt requested, or by overnight delivery thereby, FedEx, United Parcel Service, or ancther
known commercial carrier with proof of delivery, and by email, to the following

If to FDIC-R:

Christine P, Hsu

FDIC

3501 Fairfax Drive, Room VS-B-7054

If o Naticnal Union:

Jennifer Keller

Director, Complex Claims

AlIG

175 Water Street, 7th Floor
York, NY 10038

with a copy to:

Steven J. Brodie

Carlton Fields Jorden Burt, P.A.

Miami Tower :
—___ 100 SE Second Strect, Suite 4200

iami, FL. 33131

K. Entire 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 of its provisions be waived, except in vvriting signed by the Parties bound
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thereby, or by their respective authorized attorney(s), or other representative(s).

77 Titles and Captions. All section titles and captions contained in this Agreement are for
convenience only and shall not affect the interpretation of this Agreement.

M.  No Confidentiality. The undersigned Parties acknowledge that this Agreement shall not
be confidential.

IN WITNESS WHEREOQF, the Parties hereto have caused this Agreement to be executed by

each of them or their duly authorized representatives on the dates hereinafter subscribed.

L DEPOSIT INSURANCE CORPORATION

Its: Counsel

Date: M ?{ ZolY

AIG , INC. on behalf of NATIONAL UNION FIRE INSURANCE COMPANY OF

Its: Vice Presiden

Date:'j\[k (L qt‘% chglg
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ATTACHWENT 1

SETTLEMENT, ASSIGNMENT AND RELEASE AGREEMENT

T'his Settlement, Assignment and Release Agreement (“Agreement”) is made as of this ,
/Ed&ay of_-:liu, 2014, by, between, and among the following undersigned partics: |
The Federal Deposit Insurance Corporation as receiver for Platinum Communily Bank
(“FDIC-R™); and William I.caming, Jr. (“Leaming”), Michacl Linsner (“Linsner”), and Platinum
Bancsharos, Inc. (“PBI”) (Leaming, Linsner and PBI are collectively the “Settling Parties”); and
. Continental Casualty Company and its property-casualty affiliates (collectively, “Continental”).
(individually, the FDIC-R, the Settling Parties, and Continental may be referred to herein as
“Party,” and collectively as the “Parties”).
RECITALS
WITEREAS:
Prior to September 4, 2009, Platinum Community Bank (“Baok”™) was a depository
institution organized and existing under the laws of the United States, |
The Bank was wholly owned by PBI, a one-bank holding company, which became a
subsidiary of Taylor, Bean & Whitaker Mortgage Corp. (“TBW?”) on July 8, 2008.
[eaming was the Chiel Executive Officer and a director of the Bank at times from July 9,
2008 until September 4, 2009,
Linsner was the President and a divector of the Bank at times from April 1, 2002until
September 4, 2009,
On September 4, 2009, the Bank was closed by the Office of Thrift Supervision, and,
pursuant to 12 U.S.C. § 1821(c), the Federal Deposit Insurance Corporation was appointed
receiver, In accordance with 12 U.S.C. § 1821(d), the FDIC-R succeeded to all rights, titles,

powers, and privileges of the Bank, and the Bank’s stockholders, accountholders and depositors.
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[n letters dated April 21, 2010, January 25, 2012, July 24, 2012, and July 25, 2012, the
FDIC-R asserted ¢laims (“FDIC-R’s Claims™) against certain persons and entities, including
PBI, as well as Leaming and Linsner, (both of whom had served at various times as a director
and/or officer of the Bank. Leaming, Linsner, and P have denied liability for the FDIC-R’s
Claims, which denial has piven rise to a reasonable dispute between the Partics.  The FDIC-R’s
Claims cxceed the limits of all applicable insurance policics.

The FDIC-R’s Claims include claims made under two insurance policics providing

coverage to the Setling Parties: (i) a $1 million directors and officers insurance policy issued by

Continental (Policy No, the “Continental Policy™); and (i) a $5 million Directors,

Officers, and Private Company Liability Insurance Policy issucd by National Union Fire
Insurance Company of Pittsburgh, Pa. to TBW (Policy N{L:ﬂl& “National Union  (b)(4)
Policy™). National Union Fire Insurance Company of Pittsburgh, Pa. is referred to herein as
“National Union.” Continental and National Union are collectively referred to herein as the
“Insurcts.”

Natiottal Union received notice of the FDIC-R’s claims against Leaming, Linsner and
PBI during the Policy Period and/or Discovery Period of the National Union Policy (within the
meaning of the National Union Policy). National Union has denied coverage for the FDIC-R’s
Claims and has refused to protect the interests of the Settling Partics by refusing to pay for their
defense costs or indemnify them for costs or loss incurred in connection with the FDIC-R’s
Claims, thereby exposing the Settling Parties to preat financial risk, potentially exceeding the
coverage available under the Continental Policy and National Union Policy combined.

Nationa! Union has been provided with opportunities to meet to discuss a settlement of

the FDIC-R’s Claims, which as reflected in this Agreement, would have been within the limits of



Page 9

the National Union Policy, National Union duclined invitations to negotiale and/or consider any
stich settlement despite the Settling Partics potential exposure to a judgment in excess of the
coverape available under the National Union Policy.

‘I'he Settling Portics at all times had an expectation of coverage for the FDIC-R’s Claims
wider the National Union Policy and continue t believe that the National Union Policy provides
coverage for the FDIC-ICs Claims.

The Settling Parties deny any wrongdoing and/or misconduet, and the FDIC-R denics the
validity of any defense, 1he undersigned Parlics apree that this Agreement shall not constitute
an admission of any fact or the validily of any claim or defense, but have entered into this
Agreement to aveid the uncerfainty, troubte, distraction, and expense ol litigation and the visk of
a judgment in excess of the coverage available under the Continental Policy and the National
Enion Policy combined.

NOW, THEREFORE, in consideration of the pramises, undertakings, payments, and
releases stated heretn, the sufficiency of which consideration is hereby acknowledged, the
undersigned Partics agree, cach with the other, as follows:

SECTION I: Payments and Assignments to FDIC-R

A, Scttlement Amount.

As an cssential covenant and condition to this Agreement, the FDIC-R shall aceept a total
of Five Million Three Tlundred Ninety-Thousand ive Hundred Sixty-Seven Dollars and Forty-
Two Cents ($5,390,567.42) (the “Settlement Amount”) in full and complete seftlement of all
claiims that have been made or cosld be made by the FIC-R agzﬁrml the Settling Parties relaling
to theiv acts and omissions as directors, officers, and/or the holding corapany of the Bank, and

the perfarmance, non-performance, or manuer of performance of their respective functions,



(b)(4).

Page 10

duties, and actions as dircctors, officers, and/or the holding company of the Bank. The Settling
Partics acknowledge that the Settlement Amount is fair and reasonable under all the facts and
circumstances and consistent with what a reasonably prudent person would pay to scttle the
IFDIC-R’s Claims.
B. Payment of Settlement.

[ Iiffeetive upon full execution of this Agreement, and in consideration
thereof, the Settling Parties, for themselves, and for their respective employees, olficers,
directors, agents, representatives, heirs, successors, and assigns, shall relinquish, surrender,

transfer, convey, and assign (o the FDIC-R any and all vights, title, and interest they have or may

have inthe deposits in account number] in the name of PBI (the “PBI Account

Proceeds™), which deposits are and have been subject to an administrative hold by the FDIC-R,
pursuant to its authority underto 12 U.S.C. § 1822(d), when the Bank was closed. The PBI
Account Proceeds total One Million Five Hundred Ninety Thousand Five Hundred Sixty-Seven
Dollars and Forty-Two Cents (31,590,567.42) of the Settlement Amount.

2 Continental shall pay Six Hundred Thousand Dollars ($60¢,000.00) of the
Settlement Amount {the “First Continental Payment™) within fiftcen (15) calendar days of the
date it is notificd by the Settling Parties of the full exceution of this Agreement and iy provided
with a copy of the fully-exceuted Agrecment (that is, the Agreement has been executed by each
and every Party) (such 15th calendar day is referred to hereinafter as the “First Payment Date™).

e Continental shall pay an additional Two Hundred Thousand Dollars
($200,000.00) of the Settlement Amount (the “Second Continental Payment”) by August 1, 2014

(the “Second Payment Datc”) if Continenial has not received notice under the Continental Policy

4
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of an enforcement claim or a potential enforcement claim by the Federal Deposit Insurance
Corporation against any Insured Persons (as that term is defined in the Continental Policy).

4, The FDIC-R and the Settling Parties agtree that, in addition to the PBI
Account Proceeds, First Continental Payment and Second Continental Payment, in exchange lor
the Scttling Parties” assignment of their insurance rights and proceeds under the National Union
Policy to the FDIC-R (as described in Paragraph 1.D.), and subject to the other terms of this
Agreement, the FDIC-R shall have the right to pursue the collection of the remaining Three
Million Dollars ($3,000,000.00) of the Settlement Amount from National Union up to and
including the amount of the remaining coverage under the National Union Policy (the “National *
Union Payment™).

3. Payment of the Scttlement Amount or any part thereof shall be delivered

‘DIC-R by direct wire transfers into the following designated account:
B :
_ROUTING #:

SCREDIT TO:
e ACCOUNTE-#

OBI: FIN 10115; Platinum Community Bank, Rolling Meadows, II,, Contact: Thomas J.

O’Brien, 703-562-6414; Professional Liability _—}; DIfbund .. . (b)(4)

If the First Continental Payment and Second Continental Payment are not paid in full by the First
Payment Date and/or the Sccond Payment Date, respectively, as set forth above, interest shall
acceruc against Continental on all unpaid amounts at the rate of 5% per annum from the
respective payment due dates until the day of payment,

C. Notice to Continental.  Service of notice under Paragraph I.13.2, above shall be

effective upon the datc of transmittal by email and Federal Express — Overnight to the following:

(b)(4);(b)(
5) -
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Jennifer Lawson, Fsq.
CNA Pro
Corporate & Financial Claims
333 8. Wabash Ave,
Chicago, 1L 60604
Email: | - B | ST

. Assipnment of the Right to Collect from National Union.

L, For valuable consideration, the receipt and sufficicncy ol which is
acknowledged by the Seitling Parties, the Scttling Partics, lor themselves, and for cach of their
respective employees, officers, directors, heirs, executors, administrators, representatives,
suceessors, and assigns, upon execution of this Agreement by all Partics, hereby irtevocably
relinquish, surrender, transfer, convey, and assign to the FDIC-R any and all rights, title, and
interest the Settling Parties have or may have with respect to the National Union Policy and any
and all claims, causes of action, and defenses available against National Union (including any and
all damages related to such claims or causes of action) relating to insurance coverage for the
National Union Payment under the National Union Policy, including, but not limited to, claims
lor declaratory relief, breach of contract, breach of the covenant of good faith and fair dealing,
tortious breach of the covenant of good faith and fair dealing, bad faith, punitive damages, and
attorneys” fecs associated with pursuing or defending such actions (collectively, the “Assigned
Claims™). Atits sole expense and discretion, the FDIC-R alone shall have sole authority to
recover on the Assigned Claims, including, but not timited to, prosecuting, defending,
controlling, scttling, compromising, and otherwise resolving any and all of the Settling Parties’
Assigned Claims, in the name of the FDIC-R, as assignee of the Settling Partics, subject to the
Scttling Parties’ obligation of reasonable cooperation as set forth in Paragraphs L.D.2., L.D.3., and

V.1

[§)
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2. The Settling Parties shall assist and cooperate reasanably with the FDIC-R
in any proceeding to tecover on the Assigned Claims. The Settling Partics shall (ake no action to
impede, prevent, or otherwise impair the prosecution or defense of such proceeding. The
Scltling Parties further shall not seck collection or payment of currently outstanding or future
legal fees and costs from the remaining limits of the National Union Policy.

1 The Settling Partics shall execute all papers reasonably required and take
all reasonable actions that may be necessary for the IF'DIC-R to recover on the Assigned Claims,
including, but not imited o, attendance and participation in witness interviews, depositions,
hearings, trials, and other preparation sessions; review, prepatation, and execution of writien
affidavits; production of all relevant non-privileped docuinents and records; giving of evidence;
assisting in idenfifying witnesses, transtorring to the FDIC-R any funds reccived ftom, or
tendered by, National Union reluting to the National Union Policy; and such other assistance and
things as may be reasonably necessary to enable the FDIC-R 1o prosecute und defend effectively
ity riphts as assignee of the Assigned Claimsy,

4. Without limiting the generality of the toregoing, the FDIC-R, as assignee of the
Nettling Parties Assipned Claims, shall have the right, at its sole cost and expense, to select
counsel and to cammunce, prosecute, settle, divect, supervise, manage, and have complete and
exclusive control of all proceedings to recover on the Assigned Claims.

SECTION I Releases and Covenants Not to Sue

Al Covenant Not 1y Sue Settling Partics by FDIC-R.

Cifective upon the FRIC-Rs receipt of tlie Furst Continental Puyment, except as
otherwise provided hereln and in Paragraph (11 below, the FDIC-R, foratselt, and for s

successors and assigns, herchy: (1) covenants not to sue the Scttling Partics and their respective
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heirs, exceutors, administrators, representatives, successors, and assigns, for any and all claims,
demands, obligations, damages, actions, and causes of action, dircet or indireet, in law ot in
equity, belonging (o the IFDIC-R that arise from or telate to the performance, non-performance,
and manner of performance ol the Settling Partics’ respective functions, duties, and actions as
directors, officers, and/or holding company of the Bank; and (ii) agrees to pursue collection ol

the National Union Payment solely from the National Union Policy and/or National Union, and

not from the Settling Partics. Por purposes of clarification and cerainty, nothing in this covenant

or in this Agreement is, constitutes, or shall be construed as a release, waiver, or discharge of: (i)

the Settling Parties lov their personal liability lor the National Union Payment until it has been
paid in full (including any accrued interest); or (ii) National Union for its liability 1o the Settling
Partics and/or the FDIC-R as assignee of the Assigned Claims with respeet to any insurance
coverage issucs related to the FIDIC-R’s Claims, including, but not limited to, coverage for
liability, defease costs, settlement, or otherwise,

B. Releases of FDIC-R by Settling Partics.

Effective upon the FDRIC-R’s receipt of the First Continental Payment, the Settling
Partics, on behalf of themselves individually, and their respective heirs, executors,
administrators, agents, representatives, successors, and assigns, shall release und discharge the
FDIC-R, and its employees. officers, directors, representatives, 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 oy telale to, the Bank or the performance, non-
performance, and manner of performance of the Settling Parties’ respective functions, duties,

and actions as directors, officers, and/or holding company of the Bank.
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C. Releases by Settling Defendants of Fach Other.

Elfective upon the FDIC-R’s receipt of the First Continental Payment, the Settling
Partics, and their respective heirs, executors, administrators, representatives, successors and
assigns, shall release and discharge cach other from any and afl ¢laims, demands, obligations,
damages, actions, and causes of action, direct or indireet, in law or in equity, that arise from or
relate to the performance, nonperformance, or manner of performance of their respective

functions, duties and actions as directors, officers, and/or holding company of the Bank.

D. Releases of Continental by FDIC-R.

Effective upon the FDIC-R's receipt of the First Continental Payment, except as
otherwise provided in Paragraph 1.B.3. above and Paragraph IL1 below, the FDIC-R, for itself
and its successors and assigns, shall release and discharge Continental, its parents, subsidiaries,
affiliates and reinsurers, and their respective employees, officers, directors, representatives,
successors and assigns, from any and all claims, demands, obligations, damages, actions and
causes of action, dircct or indireet, in law or in cquity, that arisc from or relate to the Continental
Policy. Any interest the FDIC-R may have under the Continental Policy is extinguished except

as otherwise provided in Paragraphs LB.3. and 1.B.5. above and in Paragraph ILL below.

E: Releases of Continental by Settling Partics.

Effective upon the FDIC-R’s receipt of the First Continental Payment, the Settling
Parties, on behalt of themselves individually, and their respective heirs, executors,
administrators, agents, representatives, successors and assigns, shall release and discharge
Continental, its parents, subsidiaries, affiliates and reinsurers, and their respective employees,
officers, directors, agents, representatives, successors and assigns, {from any and all claims,

demands, obligations, damages, actions and causes of action, direct or indirect, in law or in

9
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equity, that arise from or relate to the Continental Policy. Any interest the Settling Partics may
have under the Continental Policy shall be extinguished except as to any subsequent
enforcement claim or a potential enforcement claim by the FDIC against the Settling Partics,
provided that Continental has received notice of such a claim or potential ¢laim prior to August
[,2014.

. Releases of FDIC-R by Continental.

Effective upon the FDIC-R’s reccipt of the First Continental Payment, Continental, for
itsclf and for its successors and assigns, and on behalf of its parents, subsidiaries, affiliates and
teinsurers, and their successors and assigns, shall release and discharge the FDIC-R, and its
employees, officers, divectors, representatives, successors, and assigns, from any and all claims,
demands, obligations, damages, actions, and causes of action, dircet or indireet, whether in law
orin cquity, that arise from or relate to the Continental Policy.

G. Releuses of Settling Parties by Continental.

Effective upon the FDIC-R’s receipt of the First Continental Payment, Continental, for
itself and its successors and assigns, and on behalf of its parents, subsidiaries, atfiliates, and
reinsurers, and their successors and assigns, shall releasc and discharge each of the Settling
Partics, and their respective heirs, executors, administrators, agents, representatives, successors
aid assigns, from any and all claims, demands, obligations, damagcs, actions, and causcs of
action, direct or indireet, in law or in equity, that arise from or relate to the Continental Policy.

H. Releases of Other [nsured Persons by FDIC-R.

By letters dated April 21, 2010, July 24, 2012, and July 25, 2012, the FDIC-R made
claims arising out of various wrongful acts allegedly committed by certain other directors and/or

officers of the Bank who are insured under the Continental Poticy (collectively, “Otber Insured

10
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Persons™). Effective upon the FDIC-R’s reeeipt of the First Continental Payment, the FRIC-R,
for itsclf, and f(or its successors and assigns, shall release and discharpe each of the Other
[nsured Persons and their respective heirs, exccutors, administrators, representatives, suceessors
and assigns, from any and all claims, demands, obligations, damages, actions, and causes of
action, direct or indireet, in law or in cquity, belonging to the FDIC-R that arise from or relate to
the performance, non-performance, and manner of performance of the Other Insured Persons’
respective functions, duties, und actions as directors and/or officers of the Bank; provided,
however, that the releascs provided by this Paragraph [LEL shall be null and void with respeet to
any Other Insured Persons who initiate any claim, demand or legal action against the FDIC-R
arising out of or related to the Bank. Any eriminal, fraudulent, or dishonest conduct is excluded
from the scope of the releases provided by this Paragraph ILTT.

I, Express Reservations Fram Release.

1. Notwithstanding any other provision contained in this Agrcement, the
IFDIC-R shall not release or covenant not to sue for, and cxpressly preserves fully and to the
same extent as if the Agreement had not been exceuted, any claims or causes of action:

a. against the Settling Partics or any other person or entity for
liability, if any, incurred as the maker, endorser, or guarantor of any promissory note or
indebtedness payable or owed by any of them to the FDIC-R, the Bank, other financial
institutions, or any other pcrs;m or entity, including, without limitation, any claims acquired by
the FDIC-R as successor in interest to the Bank or any person or entity other than Bank;

h. against National Union or any other person or entity not expressly

released in this Agreement;
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c. against (he Settlimg Parties, Continental, or any other person or

enlity tor Habiiily relating to any breach of this Apreement;

o, apainst Continenta, arising or relating to coverage provided under
that cortain Community Financtal Institutions Bond No, - j(the “Fdelity Bond”; and: (0)(4)
e that arc not expressly released in Paragraphs LD, and 11LH. above.
2. Notwithstanding any otber provision, nothing in this Agreement shall be

construed or interpreted as limiting, waiving, releasing, or compromising the jurisdiction and
authority of the Federal Deposit Insurance Corporation in the exercise of its supervisory or
regnlatory authority, or to diminish its ability to institute administrative enforcement proceedings
seeking removal, prohitbition, or any other administrative enforcement action,

3, Notwithstanding any other provision, this Agreement does uot purport (o
waive, of intend o waive, any claims which conld be brought by the United States through either
the Department of Justice or the United States Attorney’s Offtce {or the Novthern District of
Illinois or for any other federal judicial district. Tn addition, the FDIC-R spectfically reserves the
right to seek court-ordered restitution pursuant to the relevant provisions of the Victim and
Witness Protection Act, 18 US.C, § 3663, ef veq., (Fappropriate.

4. Notwithstunding any other provision, the Settling Purties expressty da not
releise the FDIC-R [or liability relating to breach ot this Aprecment,

i} Express Reservation of Rights Under Bond.

L. Notwithstanding any other provision, nothing in this Agreement shall

release or prejudice the rights or elaims of the FIDIC-R under the terms of the Fidelity Bond

issued by Continental under which the Bank ts an insueed.
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2 Notwithstanding any other provision, nothing in this Agreement shall
release or prejudice the rights or claims of Continental, under the terms ol the Fidelity Bond
issued by Continental under which the Bank is insured.

3. Nothing herein shall be construed to admit the existence of, or to establish,
any claim or cause ol action on the part of Continental, under the terms of the Fidelity Bond
issued by Continental under which the Bank is insured, or any other bond underwriter by way of
subrogation 10 ¢laims of the FDIC-R, that would not cxist had this Agreemont not been executed.

4, Nothing in this Express Reservation of Rights Under Bond shall be
construed to limit in any way the scope of the rights granted to the Settling Parties pursuant to
Paragraphs [LA. and 11.G. above.

SECTION 111: Waiver of Dividends

To the extent, if any, that any of the Settling Partics is or was a sharcholder of the Bank
or PBI and, by virtue thereot, is or may have been 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 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 Federal Home Loan Bank Board,
the Office of Thrift Snpervision, the Resolution Trust Corporation, the Federal Deposit Insurance
Corporation, the Federal Savings and Loan Insurance Corporation Resolution Fund or the United
States government in connection with the Bank, its conservatorship or receivership; the Sctthing
Parties hercby knowingly assign to the FDIC-R any and all rights, titles, and interests in and to

any and all such dividends, payments ot other distributions, or such proceeds.
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SKECTION 1V: Confidentixl Materials

Within thirty (30) calendar days of receiving a writien request from the FDIC-R, counsel
for Continental and the Settling Parties shall ceetify to the FDIC-R that all confidential
documents, electronically stored information, and other materials provided by the FDIC-R
(hereinafier, “Confidential Materials”) have been destroyed and deleted, with no copies retained,
in & manner designed to protect the confidential nature of the Confidential Materials; provided,
however, that counsel for Continental and the Settling Partics may retain a copy of any such
Confidential Matcrials as may be required by law or by counsel’s document retention
practices. Furthermore, Continental and the FDIC-R, along with their respective counsel, shall
continue to comply with all provisions of the Confidentiality Agreement that Continental and the
FDIC-R executed on or about September 23, 2010. In addition, the Settling Parties and the
FDIC-R, along with their respective counsel, shall continue to comply with all provisions of the
Confidentiality and Non-Disclosure Agreement that the Settling Parties and the FDIC-R
exccuted on or about November 13, 2012,

SECTION V: Other Representations, Covenants, and Provisions

A.  No Prior Assipnment of PRI Account Praceeds.  The Settling Parlies represent

and warrant to the FDIC-R that they have not heretofore assigned or transferred, ov purported to
assign or transfer, to any person or entity, any portion of the PBI Account Proceeds or intercst
therein.

B. No Prior Assignment of National Union Policy,  The Settling Partics represent

and warrant to the FIDIC-R that they have not heretofore assigned or transferred, or purported to

assign or transfer, to any person or entily, any rights, title, or intercst they have or may have in
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the National Union Policy, inciuding any and all elaims or causes ol action against National
Union relating to insurinee coverage under the National Union Policy,

C. Nou Adwmission of Liability, .'I'hc matters set forth in this Agreement constitote
the settlement and conpromise of disputed claims, and this Agreement is not an admission or
cvidence of liahility by any of the Parties regarding any claim.

D. Execution in Counterparts,  This Agreement may be exeeuted in counterparts by
ane or more of the Parties named herein and all such counterparts when so exceuted shatl
together constitute the final Agreement, as if one document had heen signed by all Partics
hereto; and each such commterpan, upon exceution and delivery, shall be decined a complete
origimal, Minding the Party or Parties subscrnibed thereto upon the execution by all Partics to this
Apreement, Signatures exchanged by facsimile ingchine and signatures exchanped by ¢-mail
PE shall be as cffective as an original sipnature,

E. Binding FEffeet.  Each of the undersigned petsons severally represents and
warrants that be or she is a Party herclo, or is authorized to sign this Apreement on behalf of the
respective Party, and that he or she has the full power and authority to bind such Party to each |
and cvery provision of this Apreement. Fach Party severully represents and warrants that it or
he intends to carry out the obligations of this Agreement. This Agreement shall be binding upon
and inure to the benefit of the undersigned Partics and their respective haivs, executors,
administrators, representalives, suceessors, aid assigns.

I Cholce ol I, This Agreenicnt shall be interpreted, canstrued, and enforeed

according to applicable federal law or, in ifs absence, the Laws of the State of Tihnois,

. Eulire Apreement and Amendments.  This Agreement shall constitute the entire

agreement and understanding between the undersipned Parties concerning the matters set forth
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herein, ‘This Agreement shall not be amended or modified except by another written instrument
signed by the Party or Parties 1o be bound thereby, or by theit respective authorized attorney(s)
or other representative(s). [f any provision of (his Agreement or any application thereof is held
to be invalid, the invalidity shall not affect other provisions or applications of this Agreement,

Il Specific Representations, Warrantics, and Disclaimer,  The Settling Parties and

Continental expressly acknowledge that in determining to enter into this Agreement, the FDIC-
R has reasonably and justifiably relicd upon the accuracy of financial information submitted by
l.eaming and Linsner that were represented to be materially accurate as of the time submitted to
the FDIC-R (the “Financial Disclosures™). [(] in the Financial Disclosures, l.eaming or Linsner
tailed to disclose any material interest, legal, equitable, beneficial, in any asset, I.ecaming and
[insner agree to cooperate fully with the FIDIC-R to transfer their interest in the asset to the
FDIC-R and to sign any and all documents necessary 1o transfer their interest in the asset to the
FDIC-R, Moreover, if, in the Financial Disclosures, [.caming or Linsner has failed to disclose
any interest, legal, equitable, or beneficial, in any asset, the FDIC-R, in its sole discretion, may
exercise one or more or all of the following remedies: (a) the FDIC-R may declare any or all of
the covenants and releases granted to the Scttling Parties and Continental to be null and void;
(b) the FDIC-R may retain all or any portion of the Settlement Amount; and (¢) the FDIC-R
may sue the Settling Partics for damages, an injunction, and specific performance for breach of
this Agreement. If, in the Financial Disclosures, Leaming or Linsner has failed to disclose any
interest, legal, equitable, or beneficial, in any asset, the FDIC-R may sue the Scttling Parties
and/or Continental on any and all of the FDIC-R’s Claims as if this Agreement had never been
signed, and the Settling Partics and Continental waive any statute of limitations, statutes of

repose, laches, estoppel, or any other defense based upon the passage of time, from the date of

16
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this Apreement until 30 days after the FDDIC-R has actual notice of such failure fo disclose, that
would atherwise bar any of the FDIC-R’s Claims against them,

I, Reasonahle Cooperation.

L. The undersigned Parties shall cooperate in good faith o effectuate all the
terms and conditions of this Agreement, including doing or causing their agents and attorneys to
do whatever is reasonably neccssary to effectuate the signing, delivery, execution, filing,
recording, and entry of any documents reasonably necessary to perform the terms of this
Agreement,

2, Further, the Settling Partics and Continental shall cooperate fully with the
FIIC-R in connection with any action required under this Agreement. Any such cooperation
that involves any out of pocket costs is subject to reasonable reimbursement by the FDIC-R
pursuant to its internal guidelines and policy for such reimbursement. Subject o the foregoing
such cooperation shall consist of:

a. producing all documents requested by the FDIC-R, without the
necessity of subpoena, as determined by the FDIC-R, in its sole discretion, to be relevant to the
National Union Policy, the Continental Policy, this Agreement, or the Bank;

b. making themselves, or corporate representatives, available upon
request by the FDIC-R at reasonable times and places for interviews regarding facts, as
determined by the FIIC-R in its sole discretion, Lo be relevant to the National Union Policy, the
Continental Policy, this Agrecment, or the Bank,

c. appearing 1o testify, upon request by the FDIC-R, in any matter
determined by the FDIC-R in its sole discretion, fo be related to the National Union Policy, the

Continental Policy, this Agreement, or the Bank, without the necessity of subpoena; and
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d. signing truthful altidavits upon request by the FDIC-R, regarding
any matter, as determined by the FDIC-R in its sole discretion, to be relevant (o the National
Union Policy, the Continental Policy, this Agrcement, or the Bank.

J. Advice of Counsel,  Each Party hereby scverally acknowledges that he or it has
consulted with and obtained the advice of counsc! prior to exceuting this Agreement, and that
this Aprcement has been explained (o that Party by his or its counsel, This Agreement 1s {he
product of arms-lenpth negotiations between the Partics.

K. Naoalices,  Any notices to the Parties relating (o or arising out of this Agreement
shall be in writing sent by vinail and by Federal Express — Overnight, shall be deemed delivered
upon the date of transmittal, and shall be addressed as follows:

If to the I'DIC-R to; Thomas J. O’ Brien, Fsq.
Counsel
FDIC
Room B3-7032
3501 Fairfax Drive
Arlinglon, VA 22226-3500
Phone: (703) 562-6414

Fax: (703) S16-5067
E-Mail: 1 — T

With a copy to:

Randall N. T.ehner, Esq.

Uimer & Berne, LLLP

500 West Madisan Strect, Suite 3600
Chicago, IL 60661

Phone: (312) 658-6500

Fax: (312) 658-6501

Fi-Mail: | ...................... ] .........

18
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If to the Scllling Parties to: John M. George, Jr.
Katten & Temple L1LP
542 South Dcarborn, 14th Floor
Chicago, 1. 60605
Phone: (312) 663-0800
Fax: (312) 663-0900

E-Mail: | - )
[t'to Continental to: Jennifer Lawson, Tisq.
CNA Pro

Corporate & Financial Clalms
333 8. Wabash Ave.
Chicago, I1. 60604

Email:l ...... e ] o
L. Recitals.  The above Recitals arc incorporated hereir and made a part of this
Agreement.
M., Enforcement of Agreement.  In the event that any Party brings suit to enforce

the terms of this Agreement, or based on an alleged breach of the terms hereof,, the exclusive
venue shall be the United States District Court for the Northern Disirict of [llineis or, in the
event that federal subject matter jurisdiction is lacking, & court of competent jurisdiction in
Cack County, [llinois. In such cvent, the prevaiiing Party shall be entitled to recover all costs

incurred from the non-prevailing Party or Parttics, including reasoneble attorneys’ fees,

REMAINDIR OF THIS PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREQF, the Partics hereto have caused this Agreement to be

cxceuted by cach of them or their duly authorized representatives on the dates hereinafter

subscribed.
FEDERAL DEPOSIT INSURANCE WILLIAM [LEAMING
CORPORATION
as Recciver of Platinum Community By,
Bank Printed Name:
v e B rl{tlcl_-_
By: Date:
Printed Narne: '?_ff‘opfﬁ.g-a U'RrienN
Title: Coa/sE L , Edilc. MICHAEL LINSNER
Date: Jeq L7 th, 2ol -
By: o
CONTINENTAL CASUALTY Printed Name:
COMPANY Title: R
and its property-casualty affiliates Date:
By: PLATINUM BANCSHARES, INC,
Printcd Namie: o
Title: o By: .
Date: - L Printed Name:
Title:
Date:

20



subscr:bed,

FEDERAL DEPOSIT INSURANCE

WILLIAM LEAMING

IN WITNESS WITERKOK, 1_11'6_'Pi'1rfiq$_h¢r§:to have caused this Agreement to be

“executed by each of them or their duly authorized represcutatives on the dates hereinafter

CORPORATION
{ as Receiver of Platinum Community By: L
' Bank Printed Name: -
. Tite: -
By: - . Date:
Printed Name: B
Title: ) L B 'MICHAEL LINSNER
i Date: . :
| - By: -
i CONTINENTAL CASUALTY Printed Name:, - o
COMPANY Title; o
aud its property-casualty affiliates Date: L B L
DI ol - PLATINUM BANCSHARES, INC.
| PrintdIName’ e e L avhon. ..
! Title:_Javed eomaNaast By ..
. Date;_"Tne A0 . Privted Name: ) o
: Title: -
Thater o _ o

20




- "'prcsmtanvcs on the dates herdmdftcl

| WILLIAM LEAMING

Fop e U (b)(©)

© Printed Name: Q4 Hianh 'fﬁamhj .
"Tﬂ;l{, L:g_‘hq' L v A
Date; _'_l.’.o_ljd.,a’J_f{__m__ —

MICHAEL LINSNER

. :‘By _
Prmtcd Namc

\ L Title . _?
_____pmperfy*nawalty affillatts ) -+ Data: - _ﬁ.ﬂ__ U

By )
P:rintcd ‘\Imnu.

L R

Tite: e ——— By: e

Date; o hatedNeme .
' Title: -
Date;

R ]

S o e e




IN WITNESS WHEREOQN, the Parties Iheretd have caused this Agreement to be

executed by each of them or their duly authorized representatives on the dates hercinafter

_ subscribed.

FEDERAL DEPOSIT INSURANCE

CORPORATION

as Recciver of Platinum COmmuxiity :

Bank

By:

© Printed Namg:

-Title:

- Date:

'CONTINENTAL CASUALTY
COMPANY
and its property-casualty affiliates

By:

. Date: YUNE 3o 20

2

WILLIAM LEAMING

By:

Printed Name:

Title:

Date:

MICHAEL LINSNER

By:

Printed Name; MicBaES  LINSNER.

Title;

Printed Name:

Title:

© Date:

 Title:

20

“PLATINUM BANCSHARES, INC.

By:

Printed Name:

Date:
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e hiréto have caused this Agreement to be

‘d’-@pre:sént‘aﬁ#ﬁ on the dates héreinafter -

5, --:"J.’mfchamc 5 oo P _—
‘ -'S‘Txﬂe, : ; " —————— MICHAEL LINSNER

Bate\——.—h-.___-_.... T :

i

- CONTINENTAL CAbUAL’I‘Y Printed Nare:_ ‘ ‘ .

- MCOMPANY g N
and its preperty-casualtyafﬁhates Date , ,

PLATINUM BANCSHARES, INC.

By:
- Printed Namo: (/5 1ru oy ‘fmm,w{..
Title: {f JpragstEin

Patet_ 'M ),

T e T e B
S

prmpans e

20
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