
KE 35790749

Exhibit A

Plan Support Agreement1

1 Capitalized terms used but not defined in this Exhibit A shall have the meanings ascribed to them in the 
Debtor’s Prepackaged Chapter 11 Plan of Reorganization (as amended from time to time, the “Plan”).
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EXECUTION VERSION

THIS PLAN SUPPORT AGREEMENT IS NOT AN OFFER WITH RESPECT TO ANY 
SECURITIES OR A SOLICITATION OF VOTES WITH RESPECT TO A CHAPTER 11 
PLAN OF REORGANIZATION. ANY SUCH OFFER OR SOLICITATION WILL 
COMPLY WITH ALL APPLICABLE SECURITIES LAWS AND/OR PROVISIONS OF 
THE BANKRUPTCY CODE.  

PLAN SUPPORT AGREEMENT

NORTHWEST BANCORPORATION OF ILLINOIS, INC.,

THE UNDERSIGNED SUPPORTING SHAREHOLDERS,

THE UNDERSIGNED SUPPORTING TRUPS HOLDERS, 

THE UNDERSIGNED MANAGEMENT PARTIES  
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PLAN SUPPORT AGREEMENT

Exhibit A

WHEREAS

WHEREAS

Exhibit B

Exhibit C

WHEREAS

NOW, THEREFORE

1. Definitions and Interpretation.

2. Effectiveness; Entire Agreement.
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Exhibit D

3. Covenants of the Debtor.  
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Exhibit D
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4. Covenants of Supporting Shareholders.

5. Covenants of the Supporting TruPS Holders.

Exhibit E
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6. Covenants of Management Parties.

Exhibit F
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7. Representations and Warranties by the Debtor.
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8. Representations and Warranties by the Supporting Shareholders.

9. Representations and Warranties by the Supporting TruPS Holders.
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10. Representations and Warranties by Management Parties.
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11. Survival

12. Transfer Restrictions

13. Termination of Obligations.
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Exhibit E
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14. Estimated Plan Funding Required Amount.

15. Remedies Under this Agreement.

16. Counterparts.

17. No Solicitation.  
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18. Time Is of the Essence.

19. Relationship Among the Parties

20. GOVERNING LAW; CONSENT TO JURISDICTION.

Case 15-15245    Doc 32-1    Filed 05/14/15    Entered 05/14/15 18:24:44    Desc Exhibit
 A - Plan Support Agreement    Page 16 of 44



21. Independent Analysis.

22. Severability.

23. Mutual Drafting.

24. Headings.

25. Amendments.
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KE 36162376

Exhibit A

Stock Purchase Agreement

[Exhibit included elsewhere in the Plan Supplement and omitted in this instance.]
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KE 36162376

Exhibit B

Plan

[Exhibit filed as Docket No. 3 and omitted in this instance.]
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Exhibit C

Disclosure Statement

[Exhibit filed as Docket No. 4 and omitted in this instance.]

Case 15-15245    Doc 32-1    Filed 05/14/15    Entered 05/14/15 18:24:44    Desc Exhibit
 A - Plan Support Agreement    Page 25 of 44



Exhibit D 

Escrow Agreement
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ESCROW AGREEMENT

WHEREAS

WHEREAS

WHEREAS

WHEREAS

WHEREAS

WHEREAS

WHEREAS

WHEREAS

WHEREAS

NOW THEREFORE

Appointment; Purpose of Escrow Arrangement
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Funds.

Disposition and Termination.
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Escrow Agent
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Resignation; Succession.

Compensation.

Indemnification and Reimbursement.

  
Notices.
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Compliance with Court Orders.

Miscellaneous.  
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Force Majeure.

Use of Citibank Name

signature page follows
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SCHEDULE 2 

ESCROW AGENT FEE SCHEDULE
                                                          Citibank, N.A., Escrow Agent

Acceptance Fee

Fee:  Waived

Administration Fee

Fee: $4,000.00

Tax Preparation Fee

Fee:  Waived

Transaction Fees

  Fee:  Waived

Other Fees
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Exhibit E 

Form Class 3 - TruPS Claims Ballot
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BALLOT FOR ACCEPTING OR REJECTING 
THE DEBTOR’S CHAPTER 11 PLAN OF REORGANIZATION 

CLASS 3—TRUPS CLAIMS

PLEASE READ AND FOLLOW THE ENCLOSED INSTRUCTIONS FOR 
COMPLETING BALLOTS CAREFULLY BEFORE COMPLETING THE BALLOT

THIS BALLOT MUST BE ACTUALLY RECEIVED BY THE DEBTOR BY 5:00 P.M., 
PREVAILING CENTRAL TIME, ON APRIL 28, 2015 (THE “VOTING DEADLINE”) 

Debtor’s Chapter 11 Plan of Reorganization

Disclosure Statement for Debtor’s Chapter 11 Plan of 
Reorganization

You should carefully review the Disclosure Statement and the Plan before you vote.  You 
may wish to seek legal advice concerning the Plan and the Plan’s classification and treatment of 
your Claim. Your Claim has been classified as a Class 3 TruPS Claim under the Plan.   

Please note that only those Holders of Claims in Class 3 TruPS Claims that are 
considered an accredited investor, as that term is defined by the Securities and Exchange 
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Commission for the purposes of rule 506 of Regulation D promulgated under the United 
States Securities Act of 1933 are entitled to vote on the Plan.

If the Court confirms the Plan and the Plan becomes 
effective, it will bind you regardless of whether you vote

Item 1. Amount of Class 3 TruPS Claim 

OR

Item 2.  Vote on Plan

please check one

ACCEPT THE PLAN REJECT THE PLAN
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Item 3.  TruPS Election

TRUPS ELECTION

irrevocably choosing 
to

forego any rights to a portion of the Non-Electing TruPS Distribution 

not and 

receive, in full and final satisfaction, settlement, release, and discharge

and 

fund in Cash

THE TRUPS ELECTION MADE PURSUANT TO THIS BALLOT SHALL BE BINDING 
ON THE UNDERSIGNED HOLDER OF THE CLASS 3 TRUPS CLAIMS SET FORTH 
IN ITEM 1 OR ANY SUBSEQUENT TRANSFEREE THEREOF.
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IMPORTANT INFORMATION REGARDING 
THE RELEASE BY HOLDERS OF CLAIMS AND INTERESTS

If you (a) vote to accept the Plan or (b) abstain from voting on the Plan and do not 
opt-out of the releases provided by the Plan, you are automatically deemed to consent to 
the Plan’s release by Holders of Claims and Interests described in item 4, below.

If you (a) vote to reject the Plan or (b) abstain from voting and opt-out of the 
releases provided by the Plan, you are not bound by the Plan’s release by Holders of 
Claims and Interests described in item 4, below.

Item 4 Article VIII.D of the Plan provides for the following release by Holders of Claims 
and Interests

Notwithstanding anything contained herein to the contrary, on the 
Confirmation Date and effective as of the Effective Date and to the fullest 
extent authorized by applicable law, the Releasing Parties shall be deemed to 
have conclusively, absolutely, unconditionally, irrevocably, and forever, 
released and discharged the Third Party Releasees from any and all Claims, 
Interests, obligations, rights, suits, damages, Causes of Action, remedies, and 
liabilities whatsoever, including any derivative Claims, asserted on behalf of 
the Debtor, whether known or unknown, foreseen or unforeseen, existing or 
hereafter arising, in law, equity, or otherwise, that such entity would have 
been legally entitled to assert (whether individually or collectively), based on 
or in any way relating to, or in any manner arising from, in whole or in part, 
the Debtor, First Bank, the Debtor’s restructuring, the Chapter 11 Case, the 
purchase, sale, or rescission of the purchase or sale of any Security of the 
Debtor, the subject matter of, or the transactions or events giving rise to, any 
Claim or Interest that is treated in the Plan, the business or contractual 
arrangements between any Debtor and any Released Party, the restructuring 
of Claims and Interests prior to or in the Chapter 11 Case, the negotiation, 
formulation, or preparation of the Plan, the Stock Purchase Agreement, the 
related Disclosure Statement, the related Plan Supplement, or related 
agreements, instruments, or other documents, or upon any other act or 
omission, transaction, agreement, event, or other occurrence taking place on 
or before the Effective Date, other than claims or liabilities arising out of or 
relating to any act or omission of a Released Party that constitutes willful 
misconduct or gross negligence.  Notwithstanding anything to the contrary in 
the foregoing, the release set forth above does not release any obligations 
arising on or after the Effective Date of any party under the Plan or any 
document, instrument, or agreement (including those set forth in the Plan 
Supplement) executed to implement the Plan. 

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s 
approval of the Third Party Release, which includes by reference each of the 
related provisions and definitions contained herein, and further, shall 
constitute the Bankruptcy Court’s finding that the Third Party Release is:  
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(1) in exchange for the good and valuable consideration provided by the 
Third Party Releasees; (2) a good faith settlement and compromise of the 
Claims released by this ; (3) in the best 
interests of the Debtor, its Estate, and all Holders of Claims and Interests; (4) 
fair, equitable, and reasonable; (5) given and made after due notice and 
opportunity for hearing; and (6) a bar to any Entity granting a Third Party 
Release from asserting any claim or Cause of Action released pursuant to the 
Third Party Release.

IF YOU HAVE ABSTAINED FROM VOTING BUT WISH TO OPT-OUT OF THE 
RELEASE BY HOLDERS OF CLAIMS AND INTERESTS, YOU MUST CHECK THE 
BOX BELOW:

REJECT THE RELEASE BY HOLDERS OF CLAIMS AND INTERESTS

Item 5 Certifications

provided

[Signature Page Follows]

Case 15-15245    Doc 32-1    Filed 05/14/15    Entered 05/14/15 18:24:44    Desc Exhibit
 A - Plan Support Agreement    Page 40 of 44



PLEASE COMPLETE, SIGN, AND DATE THE BALLOT 
AND RETURN IT PROMPTLY.  

BALLOTS MUST BE ACTUALLY RECEIVED BY K&E BY THE VOTING 
DEADLINE, WHICH IS 5:00 P.M. PREVAILING                                                          

CENTRAL TIME, ON APRIL 28, 2015, USING                                                             
THE FOLLOWING DELIVERY METHODS:

If by Mail to: 

Northwest Bancorporation of Illinois, Inc.  
c/o Kirkland & Ellis LLP

Attn: Brad Weiland
300 North LaSalle Street 

Chicago, IL 60654 

If by E-Mail to: 

brad.weiland@kirkland.com 

If by Fax: 

(312) 862-2200 
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INSTRUCTIONS FOR COMPLETING BALLOTS

ACTUALLY RECEIVED

Item 3
Item 3
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PLEASE DELIVER YOUR BALLOT PROMPTLY! 

IF YOU HAVE ANY QUESTIONS REGARDING THIS BALLOT OR THE VOTING 
PROCEDURES, PLEASE CONTACT KIRKLAND & ELLIS LLP AT (312) 862-2000. 
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KE 36162376

Exhibit F

Manager Loan Documents

[Exhibit included elsewhere in the Plan Supplement and omitted in this instance.]
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