SETTLEMENT AND RELEASE AGREEMENT

This Settlement and Release Agreement (“Agreement”) is made by, between, and among
the following undersigned partics:

The Federal Deposit Inémancc Corporation as Receiver for Second Federal Savings &
Loan Association of Chicago (“FDIC-R™}, and Mark T. Doyle, Nadine 8. Simko, Joan Ratcha,
William Thorsness, Constance Lara, and W. Steven Gross (collectively the “Settling Directors
and Officers™} (the FDIC-R and the Settling Dircetors and Officers may be referred to herein
individually as “Party” and colleetively as the “Parties”),

RECITALS

WIHEREAS:

Prior 10 July 20, 2012, Second Federal Savings & Loan Association of Chicago (¥Bank™)
was a depositocy institution organized and existing uader the laws of the state of [llinois;

On Tuly 20, 2012, the Office of the Comptroller of the Curtency closed the Bank and,
pursuant to 12 U.S.C. § 1821{c), the Federal Deposit Insurance Corporation was appointed
Receiver. In accordance with 12 U,8.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 assets to which the FDIC-R succecded were all of the Bank’s claims,
demands, and causes of action against the Bank’s former directors, officers, and employees
arising Irom the performance, nonperformance, and manner of performance of their respective
functions, dutics, and acts as directors, officers, and eruployees of the Bank.

The FDIC-R has asserted claims against the Settling Directors and Officers, cach of
whom served at various times as a director and/or officer of the Bank. The Settling Dircotors
and Otfficers deny liability for the claims.

The Bank carricd a directors’ and officers’ liability policy for the period Decomber 4,
2011, to December 4, 2012 (“Policy™), by which the insurer (“Insurer”) insured the dircctors and
officers of the Bank according to the terms, provisions, and cenditions of the Policy. The

Scutling Directors and Otficers asserted claims for coverape under the Policy.



The undersigned Parties decm it in their best interests 1o enter into this Agreement to
avaid the uncertainty and expense at further litigation.

NOW, THEREFORE, in ceusideration of the pramizes. undertalongs, payments, and
teleascs stated heretn, the sulficiency of which vonsideration is hereby acknowledged, the
undersigned Panies agree, cach with the uther, as follows:

SECTION I 'ayment to the FDIC-R

A, As an essenlial covenant and condiiion to this Aprecment, on or belore ten (10)
business days following the daie on which both (i) all Parties have cxecuted this Agreement and
delivered same to Insurer aud (ii) the FDIC-R has provided to the Settling Dircetors and Officers
and tasurer all necessary payment instructions and a completed Form W-Y. the Setlling Directors
and Officers shall cause their Insurer to pay on their behali’ the sum of $5,411,730.77 (“the
settlement Payment™) to the FDIC R,

R, The Settlement Payment o the FIC-R shal! he made by dircet wire transfer into
an account designated by the FDIC-R. The TDIC-R shall provide all necessary payment

instructions ne later than five (3) days after full exeontion of this Aercemuent by all Partics.

C. Subject (o and without waiving e recuirenients set forth in Section LA above, {f

the FIMC-R does not reccive the Settlement Pavoent en or hetore the daie determined by
Scction LA above, then the FIDIC-R, 0t sole diseretion, shal have the right at any time prior to
receipt of the Scttlement Pavment o

L. Exiend the period af tine tor the Rettlement Peyment; or

2. Enforee this Agreement, in which cvent the Seiring Divcetors and Officers

agree to parisdiction in the United States District Coutt for the Northern District of illinois; or

3. Terninate the Agreement, and proceed with its claims; and/or
4, Seek any other reliel 2vailablz to 1 in law or equity,

Aty extension of time vnder Sectton 1.C.1 for delivery of the Settlement Payment or
acceptance of a portion of the Sertlement Payment sha:l not projudice the FDIC-R's rights to take

any of the actions set forth 'n Section [.C.2 through T.C.+4 at any time prior to rceeipt of the



Settlement Payment in full.

SECTION II: Releascs

A, The FDIC-R’s Release.

Upon receipt of the Settlement Payment in full as provided in Section I, and except as
provided in Scction 11.C,, the FDIC-R, for itself and its successors and assigns, hereby releases
and discharges the Scttling Directors and Officers, and their respective heirs, exceutors, trustees,
administrators, representatives, successors, and assigns, from any and”all claims, demands,
obligations, damages, actions, and causcs of action, direct or indirect, in law or in equity,
belonging to the 1'DIC-R that arise from or relate to the performance, nonperformance, or
mauner of performance of the Scttling Directors and Officers’ respective functions, duties, and

actions ag officers and/or directors of the Banlg

B, The Seiling ) refendang’ Belease,

Effective simultaneously with the release granted in Section ILA above, the Settling
Directors and Officers, on behalf of themselves individually, and their respective heirs,
executors, trustees, administrators, agents, representatives, altorneys, successors, and assigns,
hereby release and discharge the FDIC-R and its employees, officers, directors, representatives,
altorneys, successors, and assigns tron: any and all claims, demands, obligations, damages,
actions, and causes of action, direct or indirect, in law or in ¢quity, that arise rom or relate to the
Bank or to the performance, nonperformance, or munner of performance of the Settling Directors
and Officers’ respective [unctions, dutics, and actions as officers and/or directors of the Bank.

C. Exceptions {rom Releasss by the FDIC-R,

1. Notwithstanding any other provigion of this Agreement, the FDIC-R does
not release, and expressly preserves fully and to the same cxtent as if this Agreement had not
been exceuted, any claims or causes of action:

a. Against the Settling Directors and Officers 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 them to the FDIC-R, the Bank, other [inancial institutions, or



any other person or entity, including without limitation any such claims acquired by the FDIC-R
4s successor in interest to the Bank or any person or entity other than Banlk; and

b, Against any person or entity not cxpressly released by the FDIC-R
in this Agreement,

2. Notwithstanding any other provision of this Agreement, 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 regulatory authority or diminishing its ability to institute administrative
enforcement or other proceedings sceking removal, prohibition, or any other relief it is
authorized to seek pursuant to its supervisory or regulatory authority against any person.

3. Notwithstanding any other provision of this Agreement, this Agreement
does not purport to waive, or intend to waive, any claims that could be brought by the United
States through the Department of Justice, the Uniled States Attorney’s Office for any [ederal
judicial district, or any other department or agency of the United States as defined by 18 U.S.C.
§ 6. In addition, the FDIC-R specifically rescrves the right to seck court ordered restitution
pursuant to the relevant provisions of the Mandatory Victims Restitution Act, 18 U.8.C. §§ 3322
and 3663 et seq,, if appropriate.

SECTION 1H: Waiver of Dividends and Proeceds from 1itigation,

To the extent, if any, that Settling Directors and Officers are or were shareholders of the
Bank or its holding company and by virue thereof are or may be entitled to a dividend, payment,
or other distribution upon resalution of the receivership of the Bank or proceeds in any litigation
that has been or could be brought against the Federal Deposit Insurance Corporation in any
capacity or against the United States based on or arising out of, in whele or in part, the closing of
the Bank, or any alleged acts or omissions by the Federal Deposit Insurance Corporation in any
capacity, the United States government, or any agency or depariment of the United States
governmenl in connection with the Bank, its conservatorship, or receivership, Settling Directors

and Officers hereby knowinply assign to the FDIC-R any and all rights, titles, and interest in and



to any and all such dividends, payments, other distributions, and proceeds,

SDCTION 1V: Representations il Acknowledgements

AL Authorized Sipnatories, Al of the undersigned persens represent and warrant that
they are Parties hereto or arc autherized to sign this Agreement on hehall of the respective Party,
and that they have the full power and authority o bind such Party to cach and cvery provision of
thts Agreement,  This Agreement shall be binding upon end juure to the benefit of the
undersigned Parties and their respective heirs, executors, trustees, administrators, representatives,
successots, and assigns.

JE Advice of Counsel, Bach Party hereby ucknowledpes that he, she, or it has
congulted with and obtained the advice of counsel prior to execudng this Agreement, and that

this Agreement has been explaived to that Party by his or her counscl,

SEECTION Vi Reaspnahde Cooperation

The Parties agree to cooperate in gond farth w etfvetunte all the terms ond conditions of
this Agreement, including doing, or causing their agents and attomeys to do, whatever is
reasonably necossary to effectuate tee signing, delivery. exceation, Tiling, recording, and entry of
any documgnis necessary to pertorm the terms ol this Agreainent,

SECTION VI Other Matiers

A Nu Admissjon of iability. The undersigned Parties cich acknowledge and agree
that the maiters sot forth o this Aptectient constitite the seftlement and compromise of disputed
claimy and detenses, that this Agrcement i not an adimission or evidence of liability or infinnity
by uny of them regarding any claim or defense, and that the Agreement shall not be offered or
received in evidence by or against any Party except to enforee ifs terms.

B. [ixecution in Counterparts, This Agreement may be executed in counterparts by
one or more ol the Parties and all such counterparts when so exccuted shall together constitute
the final Agrecement, as if onc document had been signed by all Parties; and each such
counterpart, upon execution and delivery, shall be deemed a complete original, hinding the

Parties subscribed thereto upon the execution by all Parties to this Apreement.



C. Choice of Law, 7This Agreement shall be interpreted, construed, and enforced
according to the laws of the State of Illinois.

D, Notiges.  Any notices required hercunder shall be sent by registered mail, first
class, return receipt requested, and by email, 1o the following:

{10 the FDIC-R:

Stephen J. Kott

Counsel, Federal Deposit Insurance Corporation
3501 Fairfax Drive, VS-B-7004

Arlington, Virginia 22226

and

Steven 1. Blonder
Much Shelist, P.C,

191 N. Wacker Drive
Suite 1800

Chicago, linois 60606

If to the Settling Directors and Officers:
To:  "Mark T. Doyle or Joan Batcha

Nancy Teraple

Kotten & Temple

542 South Dearborn, 14th Floor
Chicago, [llinois 60605

Ta:  Nadine Sinko, W, Sicven Gross or William Thorsness

Scott Porterficld

Barack Ferrazzano Kirschbaum & Nagelberg
200 W. Madison Street, Suite 3900

Chicago, Tinais 60606

To: Constance T.ara

Eugene J. Schiltz

Crotty & Schilts, LLC

77 W. Wacker Drive, Suite 4800
Chicage, Tllinois 60601

B, Lnthe Agreement and Amendments.  This Agreement constitutes the entire



agreement and understanding between and among the undersigned Partics concerning the maiters
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 writing signed
by the Partics bound thereby, or by their respective authorized atwimey(s) or other

representative(s).

F. Titles and Caplions.  All section titles and captions contained in this Agrecment
are for convenience only and shall not affect the intorpretation of this Agreement.

G. No Confidentinlity, The undersigned Parties acknowledge that this Agreement
shall not be confidential, and nothing in this Agrecruent prohibits the FDIC-R or the Scttling
Directors and Officers from disclosing its terms.

IN WITNESS WHEREOQF, the Parties hercto have caused this Agrecment to be cxecuted

by each of them or their duly authorized representatives on the dates hereinafier subseribed.

FEDERAL DEPQORIT INSURANCE CORPORATION AS
RECEIVER FOR SECOND IFEDERAL SAVINGS &
LOAN ASSOCIATION OF CHICAGO

Date: H/g%/[ﬁ - I

TITLE: Camnscl? 7
PRINT NAME: Stephen J. Kott

Date: - MARK T, DOYLE

Date: NADINE 8. SIMKO



agreement and understanding between and among the undersigned Parlics 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 1its provisiorlas be walved, except in writing signed
by the Parties bound thereby, or by their respective authorized attorney(s) or other

representative(s).

F. 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.

G. No Confidentjalily. The undersigned Partics acknowledge that this Agresment

shall not be confidential, and nothing in this Agreement prohibits the FDIC-R or the Settling
Directors and Officers from disclosing its terms.
[N WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed

by each of them or their duly authorized representativéson the dates hereinafter subscribed.

- FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVER FOR SECOND FEDERAL SAVINGS &
[.LOAN ASSOCIATION OF CIICAGO

e

Date: . BY: o e

TITLE: Counsel
. PRINT NAME: Stephen ], Kott

Date: ”_“/B 15 MARK T. DOYLE

Date: NADINE S. SIMKO

-




agreement and understanding between and among the undersigned Parties corceming the matters
set forth hercin and supersedes any prior agreements or understandings.  This Apreement may
nol be amended or modified, nor may any of its provisions be waived, except in writing signed
by the Parties bound thercky, or by their respective authorized attorney(s) or other

representative(s).

F. Titles s Captions. Al section titles and capticns contained in this Agreement
are for convenience only and shall rot affect the interpretation of this Agreement.

G. Mo Confideniiality, The undersigned Parties acknowledge that this Agreement

shall not be confidential, and nothing in this Agreement prehibits the FDIC-R or the Settling
Directors and Otficers from disclosing its terms,
IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be exccuted

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

FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVER FOR SECOND FEDERAL SAVINGS &
LOAN ASSOCIATION OF CHICAGO

Date: BY:
TITLL: Counsei
PRINT NAME: Stepher J. Kott

Dale; ) MARK T. DOYILE

-~
Date: VA~ A Aok NADINE 8. SIMKO




Date: ./((f{l’:ﬂy:‘zu_(ﬂ_ ,*7’11_) Qv

Date;

Date:

Date:

4/,
4

b
JOAN BATCHA

WILLIAM THORSNESS

CONSTANCE LARA

W. STEVEN GROSS

6132671_3



Date: JOAN BATCHA

Date: { (‘Q_: g /é WILLIAM THORSNESS-"7)
Date: L CONSTANCE LARA
Date: W. STEVEN GROSS

8

B132671_3



Dae: J0AM BALTCHA

Dae. WILLIAM THORSNESS

Date: _// (j?j/ 9?[,' -rrfj

CONSTANCE LARA

Dale: _ WOSTEVEN GROSS




Date:

Date:

Data:

JOAN BATCHA

WILLIAM THORSNESS
CONSTANCE LARA

W. STEVEN GROSS

8132671_3



