SETTLEMENT AND RYLEASE AGREEMENT

This Setilement and Release Agreement MAgreoment™) iz made as of this { 7th day of

May, 2011 by, between, and among the following undersigned parties:

The Federal Deposit Insurance Corporation (FFDIC™), as receiver of Warren Bank,
Warren, Michigan, {UWarren” or the "Bank”), and Thomas Bormascond, Gordon Brows, Jesse
Cardellio, Dhamian Kassab, Stephen Kassab, Kenneth Kosude, Judith Kuoway, Rocco Palamia,
ard {erald Van Wyke (collectively the "Settling Defendants"), and The Cincinnat Insurance
Companies ("CICT}, (ndividually, the FDIC, the Scttiing Defendands and CIC may be relenred to

heram as "Party” and collectively as the *Parties™),

WHEREAS:

Prior 1o October 2, 2009, Warren was z depository institution organized as 4 slate
member bank of the Federal Reserve Systenm,

On Oclober 2, 2009, the Bank was closed by the Michigan Office of Financinl and
Insurance Hegulation, and, pursuant to 12 US.CL § 1821{c), the FDIC was appointed recelver,
In acoordance with 12 U8 § 18214d), the FDIC “shall, a5 conservator or receiver, and by
operation of law, succeed W .. all rights, tites, powers, and privileges of the inswed deposifory
institution, and of any stockholder, member, acoount holder, deposiior, officer, or direcior of
such Institution with respect 1o the malilution.”™

Amuong the assets to which e FDIC as receiver has exclusive jurisdiction of, were any
and oll of the Bank’s clains, demands, and causes of actions against s former directors, officers
and emploverss arising from the porfonmance, panperformance and manner of performance of

their respective functions, duties and acts as dirsctors and/or officers of the Bank. 1t 15 the intent



ofthis Agrecment to resolve all claims identified in Prragraph 11.A below that have boen of

could be brought againgt the Settling Defendants,

CIC issued Financial Ingtitutions Blue Chip PolicyNo|  —— o-Warren Bagk._(D)(4)

and Warren Bancorp Ine. {the "Poliey™, which insured the directors and officers of the Bank
according to the terms, provisions, excluzions and conditions of the Policy, CIC has recelved
notics of the FIUO s sonuel or polential olgims against the Saltling Disfendants, and notice from
the Baak priorfo s closing of chroumstances that might give rise 1o 8 olalm in the fube, and has
reserved 18 fights 10 deny coverage under the Policy for cluims asseried by the FDIC spainst e
Settling Defendants,

The undersigned parties deomn ¥ in thelr best Inferosis fo onter info this Agreement o
avold the vncerlainty, trouble, and expense of Hagation.

MOW, THEREFORE, I consideration of the promises, undertalangs, payments, and
releases stated herein, the sufficlency of which consideration is Bersby ackpowiadged, the

undersigned parties agree, esch with the other, as follows:

SECTION It Payment to FDIC
A, As an ossential covenant and condition fo s Agreemend, CIO ghall pay fo the
PO the sum of One Million Seven Hundred Fifty Thousand dollars and Zevo conts
{31,750.000.00) (the "Settlement Funds™, on behall ofitseil and on behalf of the Seitling
Defendants, by way of chock payable to the FDIC deliversd by overnight madl for artdval on or
bafore May 20, 2011,
B. The Setfensent Fonds shall be defivered 1o cutside vounssel o the FDIC ot the following

sgldress
Lydia A Bueschel
Hoebinson Curley & Clavton, PO
300 Bouth Wacker Dinve
Butte 1700
{lhhicagy, Hhnos 60606
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c. If al! Settlement Funds are not received by the FDIC within the timeframe set
forth in Paragraph 1.A. above, the FUIC may declare this Agresment to be deemed null and void,
in which event this Agreement shall have no legal validity or binding affect whatsoever uper the

Parties.

SECTION I Helensws
M Relzase of Individual Settling Defendants by FINC,

Effective gpon receipt in fill of the Settlerent Funds and except as provided in
Paragraph(s) IL¥ ., the FIAC, on bebalf of itself and on behalf of all fts successors, assigns,
employees, officers, directors, representatives, agents, and attorneys {collectively, with the
FDIC, the “FDIC Parties™), hereby releases and discharges each of the Settling Defendants and
their respective heirs, executors. adminishrators, representatives, SUCCessors, assigns, and
attorneys {colectively, the “Settling Defendant Parties™) from any and all claims, demands,
abligations, damages, actions, and causes of action, direet or indireet, in law of in equity
belonging to the FDIC, that arise from or relate to the actual or alleged petformmancs,
nopperformance, manner of performance of the Seitling Defendants’ respective functions, duties
and actions as agents, employses, officers andfor direetes of the Baok or that avise from or relaic

to their status 8¢ actual or alleped ageats, emplovees, officers and/or directons of the Bask.

B, Release of FDIC by fhe Settling Defendants,

Effective smaulianeously with the release gramed in Paragraph 114, above, the Setding
Defendant Parties hereby release and discharge the FDIC Parties from any and all claims,
demands, obligations, damages, actions, and causes of aclion, direct or indirect. in law or int
equity, that arise from or relate io, the Bank or to the actual or alleged perfonmance,
nonperiommance, or manner of performance of the Settling Defendants’ respective functions,
dutics and actions as agents, ciaployees, officers and/or directors of the Bank or that arise from
or relate o their status as actual or alleged agents, employees, officers and/or directors of the

Bank.
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L Release by Seftling Defendants of Lach Other,

Defendant Parites hereby release and discharge each other from any and ail claims, demands,
obligations, damages, actions, and causes of action, direct or indirect, in {aw or in equity, that
arise from or relate 1o the actual or alleged performance, nonperformance, or manner of
performance of their respective functions, duties and actions as officers and/or directors of the
Bank or that arige from or relate 1o thelr status g5 actund or alleged agents, emplovess, officers
and/or directors of the Bank.

. Relesse of CIC by FDIC,

Effective simultansously with the releases granted in Paragraphs 1L A, and LB, shove,
the FDIC Parties bereby release and discharge CIC, its parents, subsidiaries, affilistes and
reinsurers, and their respective employees, officers, directors, agents, representatives, SBccessors
and assigns (collectively, the “CIC Parties™) from any and all claims, demands, obligetions,
damages, actions and causes of action, direct or indirect, in law or in equity, under, anising from
or relating to the Policy. The FDIC agrees that any interest, if any, it may have under the Policy
will be extinguished vpon full payment of the Settement Funds,

E. Belease of FRIC by CIC,

Effective simultaneously with the release granied in Paragraph 11D, above, the CIC
Patties hereby release and discharge the FDIC Parties from any and @l olaims, demands,
obligations, damages, actions, and causes of action, direct or indirect, in law or in equity, under
arising from or relating to the Policy.

F. Express Resgrvations From Releases By FDIC,

1. Notwithstanding any other provision, by this Agreement, the FDIC does nat
release, and expressly preserves fully and to the same extent as if the Agreement had not been
executed, any claims or causes of action, including without limitation any claims acquired by the
FDIC as successor 21 interest to the Bank or any person or entity other than Bank, against the
Seftling Defendants or any other person or entity for Liability, if any, incurred as the maker,
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endorser ot guarantor of any promissory note or indebtedness payable or owed by them ta the
FDIC, the Bunk, other financial instimtions, or any other person or enfity.

2. Notwithstanding any cther provision, nothing in this Agreement shall be
construed or interpreted as limiting, weiving, releasing or compromising the jurisdiction and
anthority of the FDIC in the exercise of iis supervisary or regulatory authority or to diminish its
ability to institute administrative enforcement proceedings seeking remuwoval, prohibition or any
other administrative enforcement action.

3. Notwithstanding any other provision, this Agresment does not purpost fo
waive, or intend to waive, any claims which could be brought by the United States through either
the Department of Justice or the Usnited States Aftorney's Office for the Eastern District of
Michigan oy for any other federe! judicial district. In addition, the FDIC specifically reserves the
right to seek court ordered restitution pursuant to the relevant provisions of the Victim and

Witness Protection Act, 18 U.S.C. § 3663, ¢t. seq., if appropriate.

SECTION HE: Waiver of Dividends
To the extent, if any, thet Seitiag Defoudants ave or were shareholders of the Bank and
by virtue thereof are or may have been entitled to a dividend, payment, or other pro-rata
distribution upon resedution of the recetvership of the Bank, they hereby knowingly gssign 1o the
FLIC any and all rights, titles and interast in and to any and all such dividends, payments or

other pro rata distributions,

SECTIHON IV: Representutions and Acknowledgements
A No Admission of Liakilite. The undersigned parties each acknowledge aud agree
that the matters set forth in this Agreement constitute the scttlcment and compromise of disputed
claims, and that this Agreement is sot an admission or evidence of liability by any of them
regarding any claim.

B. Exeoution in Counterparts, This Agreement may be executed in counterparts by




one or more of the parfies named herein and all such counterparts when 50 executed shall

and gach such counterpart, upon execwtion and delivery, shall be deemed a compleie original,
binding the party or parties subsexibed therelo upon the exeontion by all parties o tis
Agregmaent.

.

they are a party bereto or sro authorized 1o sign this Agreement on behalf of the respective party,
and it they have the £l power and authority 1 bind such party o each and every provision of
this Agreement. Thiz Apreement shall be binding vpon and Inore io the benefit of de
undersigned parties and thelr respective helrs, executors, administraion, representatives,
suecessors and assigns,

. Lhoice of Law, This Agresment shall be Interpreted, construed and enforced
sccording 1o applicable foderal law, or in its absence, the laws of the S1ate of Miachigan,

E. Entire Agreement and Amendments. This Agreement constitules the entfirg

‘z

agreement and understanding betwesn the FDIU and the Seiting Defondants and as bebween the
FDIC and CIC concerning the matters set forth hereln. This Agreement may not be amended ar
modified except by another written strument sipned by the party or parfies 1o be boundd hereby,
or by their respective suthonzed sttomevis) or other representative(s},

F Specific Representations Warranties and Disclaimer,. The Settling Defondants

expressly scknowledge that in determining to seitle the claims released here, the FDIC has

feasangbly and justifiably relied upon the ascuracy of financial information submiited in

represents that, in any of the financial documents produced or sigaed financial statements
submitted, he or she & not knowingly (il 1o disclose any material intorest, legad, equitable, or
beneficial, in any awset held af the dme e document or slatement was sipred. Hany Battling
Diefendant, in any of the Dmancial documents produced or signed nancial stafements submitted,
in bad faith failed 1o disclose any matcrial interest, legal, eguitable, or bensficial, v any assel

&



held at the time the docuinent or statement was signed, the FDIC in its sole discretion, may
exercise one or more or all of the following remedies: {a) the FOIT may declare the releases
graneed to that Settling Defendant as null and void; (b the FDIC may retain the Settlement
Funds; (¢} the PDIC may sue that Setiling Defendant for damages, an injunction, and specific
perforrnance for the breach of this Agreement; and (d) the FDIC may seek to vacatc any
dismissal order and reinstate the FDIC's claims against that Setiling Defendant.

.

1. The Parties agree to vooperate in good faith to cliectuate all the terms and
corditions of this Agreement.

2. Further, the Setfling Defendants agree to cooperate fully with the FDIC in
conmection with any action required under this Agreement in connestion with the Bank. Any
such cooperation that involves any out of pocket costs is subject 1o reasonable reimbursement by
the FDIC pursuant to its internal guidelines and policy for such reimbursement. Such
cuoperation shall consist of

a, producing ali decumenis in the possession of such Setting Defendant
requested by the FDIC, without the necessity of subpoena, as determined by the FIIC, in iis sole
discretton, to be relevant 1o the Bank:

b. making themselves available upon request by the FDIC at reasonabie
times and places and for reasarmbie periods for interviews regarding facts, as determined by the
FDIC in 15 sole and reasonabie discrefion, 10 be relevant 1o the Bank;

¢. appearing o testify, upon request by the FDIC, in any matter
detersiined by the FDIC in s sole and reasonable discretion, fo be refated 1o the Bank, without
the necessity of subpoena; and

d. signing trathiul aflidavits upon request by the FIIC, regarding any

material matter, as determined by the FDIC in its sole diserstion, to be relevant to the Bank,

H Advice of Counsel.  Each Party herchy acknowledpes that it has consulted with




ard obiained the advice of counsel grior W executing this Agreement, and that tiis

Agreement has been explained to Hal Party by bis or ber counsel,

signatures follow on next paged
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Thite
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Pates

Dt

THORAS LA MARLCD

GORDON BROWN

FARECARBELLIO

Frerrren gﬁg%&g T

TR N EARRAB

BEMNETH ROSNIC

FOBITH KUCWAY




IN WITNESS WHEREOQF, the Parties hereto have caused this Agreement Yo be execuled

by each of them or their duly suthorized represeniatives on the dates hereinafior subscribed,

FEDERAL DEPOSIT INSURANCE CORPORATION

Dave: BY:
TITLE:
PRINITNAME:

(b)(6)

Date: __ 5 i{ 5:;’ i _ — = - St
THOMAS BEENASCON]

Pate: .
GORDON BROWN

Daw: . _ _
JESSE CARDELLIO

Draten o e
DAMIAN KASSAB

Pate: . ST i
STEPHEN KASSAB

Date: . .
KERNNETH KOSNIC

Date:

JUDITH KUCWAY



IN WITNESS WHEREOKE, the Partics hereo have caused this Agreewent 1o be executed

by each of thom or thelr duly suthorized representatives on the dates hereinafter subscribed.

FEDERAL DEPOSIT INSURANCE CORPORATION

Liate: BY: e e e L AL
DIRRES
BRISTAMEL & vvmmsmssssmens S99

ater g _
THOMASR BERNASCON]

Diate: 5 [ sf o : —
GORDON BROWN

Date _ : :
JESSE CARDELLIC

Pater - P e
DAMIAN HASRAR

Dl o s s i T
STEPHEN KAKBAB

Date: st
KEMNNETH ROSNIC

idate:

JUDITH KUCWAY




IN WITINESS WHEREOF, the Parties hereto have caused this Agresment o be oxecuted

by each of them or thelr duly suthorized representatives on the dates hersinafter subseribad.

Piate:

Dty

Dister

FEDERAL DEPOSIT INSURANCE CORPORATION

BY:
TITLE:
PRINT MAME:

THOMAS BERNASCONT

GORDON BROWN

Y
Date: 5713117

JESHE CARBELLIO o
Date: ; :
DAMIAN XASSAR
Date: )
Digte: = . o
KENNETH KOSNIC
Dater : :
FADITHXICWaAY



Date:

iater

Date;

Pate;

N WITNESS WHEREQF, the Parties hereto have caused this Agreeroent (o be executed
by each of them or their duly authorized representatives on the dates hereinafier subscribed.

FEDERAL DEPOSIT INSURANCE CORPURATION

BY:

TITLE:

PRINT NAME: I o

THOMAS BERNASCONI

GORDON BROWN

Diater )

Date:

Tiate:

IBSSE CARDYELLIO

......

STEPHEN KASSAB

KENNETH KOSNIC

&



IN WITIESS WHEREOF, the Parties hereto have caused this Agreement to be executed

by each of them or their duly authorized reprosentatives on the dates hereinafier subscribed.

FEDERAL DEPOSIT INSURANCE CORPORATION

Date: iRy,
|
PRINT NAME:

Date: . R
THOMAS BERNASCONI

Dlate: .
GORDON BROWN

Date: e =
JESSE CARDELLIO

DAMIAN KASSAR

Date: . i
KENNETH KOSNIC
Thate: - e
JUDITH KUCWAY
Diate:




N WITHESS WHEREOVP, the Farties hereto have caused this Agreement o be exscuted

by sach of them or their duly authorized representatives on the dales horeinadler subscribed.

FEDERAL DEPOSIT INSURANUE CORPORATION

Late: o HY:

TITLE:

PRINT NAME:
Date:

THOMAS BERNASCON

{iater i s s ;
GORDON BROWN
Liater £ oo A, S
JESSE CARDELLIO
Paes e S Y
' DAMIAN KABSAR
Daw: S . S

STEPHEN KASSAB

Date: ;ﬁ*“ff:g/ %fé £

RENNETH KOSMIC

Pamle:

T EUCWAY
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IN WITHESS WHEREOF, the Parties herels have cansed this Agreoment 1o be executed

by each of them or thedr duly anthorized reprosentatives on the dates hereinafier subscribed

FEDERAL DEPORBIT INBURANCE CORPORATION

Date: By,
TIPLRS e o
PRINTNAME:

Date: . G s
THOMAR BERNASCON

Piate: — _
CORDUN BROWHN

%}&%@f i A 1 S R R R,
HSSE CARDELLIO

Dhater ; o o s s s o
DAMIAN KARRAR

Datel i ; 55
STRPHEN RASEAD

Piase: _ G
BEENNETHROENIC

Date: Sl |

nnnnn
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Phais

ROLCO

GERALD VAN WYHE

THE CINCINHATT INSURANCE COMPANIES

ny:

TITLE:

PRINT NAME
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ROCCO PATAMIA

Timter

'GERALD VAN WYKE _f

THE CINCINNATI INSURANCE COMPANIES

BY:

TITLER:

PRINT NAME:




GRART/ZRAL 15013 FAR B13 BU¢ 087 CINTYT INSURARCE CLAYME W Zioul

008 _
ROCCO PATANIA
Diate: ; o
GERALD VAN WYKER

THE CINCINNATIINSURANCE COMPANIES

PRINT MAMIE:
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