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AGREEMENT BY AND BETWEEN 

Regent Bank & Trust Company, National Association 
Nowata, Oklahoma 

and 
The Comptroller of the Currency 

 
 Regent Bank & Trust Company, National Association, Nowata, Oklahoma (“Bank”) and 

the Comptroller of the Currency of the United States of America (“Comptroller”) wish to protect 

the interests of the depositors, other customers, and shareholders of the Bank, and, toward that 

end, wish the Bank to operate safely and soundly and in accordance with all applicable laws, 

rules and regulations. 

 The Comptroller has found unsafe and unsound banking practices relating to profitability, 

strategic planning, expenses, and staffing.  

 In consideration of the above premises, it is agreed, between the Bank, by and through its 

duly elected and acting Board of Directors (“Board”), and the Comptroller, through his 

authorized representative, that the Bank shall operate at all times in compliance with the articles 

of this Agreement. 

ARTICLE I 

JURISDICTION 

(1) This Agreement shall be construed to be a “written agreement entered into with 

the agency” within the meaning of 12 U.S.C. § 1818(b)(1). 

(2) This Agreement shall be construed to be a “written agreement between such 

depository institution and such agency” within the meaning of 12 U.S.C. § 1818(e)(1) and 

12 U.S.C. § 1818(i)(2). 

(3) This Agreement shall be construed to be a “formal written agreement” within the 

meaning of 12 C.F.R. § 5.51(c)(6)(ii).  See 12 U.S.C. § 1831i. 



(4) This Agreement shall be construed to be a “written agreement” within the 

meaning of 12 U.S.C. § 1818(u)(1)(A). 

(5) The Bank is designated as in “troubled condition,” as set forth in 12 C.F.R. 

§ 5.51(c)(6), unless otherwise informed in writing by the Comptroller.  The Bank is not 

designated as an “eligible bank” for purposes of 12 C.F.R. § 5.3(g), unless otherwise informed in 

writing by the Comptroller.   

(6) All reports or plans which the Bank or Board has agreed to submit to the Assistant 

Deputy Comptroller pursuant to this Agreement shall be forwarded to the: 

Assistant Deputy Comptroller 
Tulsa Field Office 
7134 South Yale Avenue, Suite 910 
Tulsa, Oklahoma  74136 

 
ARTICLE II 

ACTION PLAN 

(1) Within sixty (60) days, the Board shall adopt, implement, and thereafter ensure 

Bank adherence to a written action plan detailing the Board's assessment of the issues identified 

in this Agreement and the most recent Report of Examination in order to improve strategic 

planning and corporate governance in the Bank, specifying how the Board will implement the 

plan, and setting forth a timetable for the implementation of the plan.  Upon completion of the 

plan, the Board shall submit the plan to the Assistant Deputy Comptroller for review.  The Board 

shall establish appropriate procedures for the implementation of the plan.  

(2) In the event the Assistant Deputy Comptroller recommends changes to the action 

plan, the Board shall immediately incorporate those changes into the plan. 

(3) The plan shall be implemented pursuant to the time frames set forth within the 

plan unless events dictate modifications to the plan.  Where the Board considers modifications 
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appropriate, those modifications shall be submitted to the Assistant Deputy Comptroller for prior 

written determination of no supervisory objection.  Upon receiving a determination of no 

supervisory objection from the Assistant Deputy Comptroller, the Bank shall implement and 

adhere to the plan. 

(4) The Board shall ensure that the Bank has processes, personnel, and control 

systems to ensure implementation of and adherence to the plan developed pursuant to this 

Article. 

ARTICLE III 

BOARD TO ENSURE COMPETENT MANAGEMENT 

(1) Within ninety (90) days, the Board shall ensure that the Bank has competent 

management in place on a full-time basis in the position(s) of President and Senior Loan Officer 

to carry out the Board’s policies, ensure compliance with this Agreement, applicable laws, rules 

and regulations, and manage the day-to-day operations of the Bank in a safe and sound manner.  

(2) For any incumbent officer(s) in the positions mentioned in Paragraph (1) of this 

Article, the Board shall within thirty (30) days assess the officer’s experience and other 

qualifications relative to the position’s description, duties and responsibilities.  

(3) If a position mentioned in Paragraph (1) of this Article is vacant now or in the 

future, including  if the Board realigns an existing officer’s responsibilities and a position 

mentioned in Paragraph (1) of this Article becomes vacant, the Board shall within ninety (90) 

days of such vacancy appoint a capable person to the vacant position who shall be vested with 

sufficient executive authority to ensure the Bank’s compliance with this Agreement and the safe 

and sound operation of functions within the scope of that position’s responsibility. 

(4) Prior to the appointment of any individual to an executive officer position, the 

Board shall submit to the Assistant Deputy Comptroller the following information: 
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(a) the information sought in the “Changes in Directors and Senior Executive 

Officers” and “Background Investigations” booklets of the Comptroller’s 

Licensing Manual, together with a legible fingerprint card for the 

proposed individual; 

(b) a written statement of the Board's reasons for selecting the proposed 

officer; and 

(c) a written description of the proposed officer's duties and responsibilities. 

(5) The Assistant Deputy Comptroller shall have the power to disapprove the 

appointment of the proposed new officer.  However, the lack of disapproval of such individual 

shall not constitute an approval or endorsement of the proposed officer. 

(6) The requirement to submit information and the prior disapproval provisions of 

this Article are based on the authority of 12 U.S.C. § 1818(b)(6)(E) and do not require the 

Comptroller to complete his/her review and act on any such information or authority within 

ninety (90) days. 

ARTICLE IV 

NEW CONTRACTS 

(1) Effective immediately, the Bank shall enter into contracts equal to or exceeding 

$25,000 only after first: 

(a) specifying the rights, duties, and liabilities of the parties to the contract; 

(b) performing complete analysis and documentation of the reasonableness of 

the contract, including the ability of the parties to perform under the 

contract and how such contract shall be in the best interest of the Bank;  
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(c) disclosing in the Board minutes any affiliation with any present or past 

bank officer, director, principal shareholder, or related interest of such 

person; and 

(d) obtaining approval from the Board.    

(2) In addition to the requirements of paragraph (1), effective immediately, the Bank 

shall enter into contracts for capital expenditures, or make capital expenditures, that exceed 

$10,000 only after obtaining approval from the Bank’s executive committee (or another 

committee designated by the Board).   

ARTICLE V 

EXECUTIVE OFFICER COMPENSATION, BENEFITS, AND EXPENSES  

(1) Within sixty (60) days, the Board shall adopt, implement, and thereafter ensure 

Bank adherence to a written, comprehensive compensation and benefits policy for “executive 

officers” (as that term is defined in 12 C.F.R. § 215.2(e)(1)).  The policy shall require that the 

Board determine in writing that the payment of benefits and compensation to each executive 

officer is in the best interests of the Bank after due consideration of the factors described in 12 

C.F.R. Part 30, Appendix A (“Prohibition on Compensation That Constitutes an Unsafe or 

Unsound Practice”). 

(2) Within sixty (60) days, the Bank shall also adopt, adhere to, and implement a  

a written policy for payment and reimbursement of expenses to executive officers.  That policy 

shall reflect consideration of Internal Revenue Service rules for deduction of expenses and shall 

require, at a minimum: 

(a) documentation for expenses paid or reimbursed, including expense 

vouchers, receipts, and a written description of the Bank-related purpose 

for expenses; 
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(b)  review and approval of expenses by a supervisor or, if the executive 

officer has no direct supervisor, by the Board or a designated committee 

(which shall include a majority of outside directors); and 

(c) an audit of executive officers’ expenses by an independent audit function 

that reports directly to the Board on at least an annual basis.   

(3) The Bank shall provide a copy of the policies described in paragraphs (1) and (2) 

of this Article to the Assistant Deputy Comptroller for review and a finding of no supervisory 

objection.   

(4) The Board shall ensure that the Bank has processes, personnel, and control 

systems to ensure implementation of and adherence to the policies developed pursuant to this 

Article. 

(5) Within ninety (90) days, the Bank shall commence an audit, by an independent 

audit function that reports directly to the Board, of executive officer expenses paid over the past 

year.  

ARTICLE VI 

NEW PRODUCTS AND SERVICES 

(1) Prior to the Bank's involvement in any new products or services the Board shall 

prepare a written analysis of said product or service.  The analysis shall, at a minimum, include 

the following: 

(a) an assessment of the risks and benefits of the product or service to the 

Bank; 

(b) an explanation of how the product or service is consistent with the Bank’s 

strategic plan; 
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(c) an evaluation of the adequacy of the Bank’s organizational structure, 

staffing, MIS, internal controls and written policies and procedures to 

identify, measure, monitor, and control the risks associated with the 

product or service; and 

(d) a profitability analysis, including growth projections and interest rate risk. 

(2) Prior to the Bank’s involvement in the new product or service, a copy of the 

analysis shall be submitted to the Assistant Deputy Comptroller. 

ARTICLE VII 

PROFIT PLAN 

(1) Within sixty (60) days, the Board shall develop, implement, and thereafter ensure 

Bank adherence to a written profit plan to improve and sustain the earnings of the Bank.  This 

plan shall include, at minimum, the following elements: 

(a) identification of the major areas in and means by which the Board will 

seek to improve the Bank's operating performance; 

(b) realistic and comprehensive budgets, including projected balance sheets 

and year-end income statements; 

(c) a budget review process to monitor both the Bank's income and expenses, 

and to compare actual figures with budgetary projections; 

(d) a description of the operating assumptions that form the basis for major 

projected income and expense components; and 

(e) a review of any Bank plans for expansion that evaluate costs and benefits 

and the use of Bank resources for such expansion, including alternate uses 

(including sale or disposal) of such Bank resources. 
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(2) The budgets and related documents required in paragraph (1) above for 2007 shall 

be submitted to the Assistant Deputy Comptroller upon completion.  The Board shall submit to 

the Assistant Deputy Comptroller annual budgets as described in paragraph (1) above for each 

year this Formal Agreement remains in effect.  The budget for each year shall be submitted on or 

before November 30, of the preceding year. 

(3) The Board shall forward comparisons of its balance sheet and profit and loss 

statement to the profit plan projections to the Assistant Deputy Comptroller on a quarterly basis. 

(4) The Board shall ensure that the Bank has processes, personnel, and control 

systems to ensure implementation of and adherence to the plan developed pursuant to this 

Article. 

ARTICLE VIII 

STRATEGIC PLAN 

(1) Within sixty (60) days, the Board shall adopt, implement, and thereafter ensure 

Bank adherence to a written strategic plan for the Bank covering at least a three-year period.  The 

strategic plan shall establish objectives for the Bank's overall risk profile, earnings performance, 

growth, balance sheet mix, off-balance sheet activities, liability structure, capital adequacy, 

reduction in the volume of nonperforming assets, product line development and market segments 

that the Bank intends to promote or develop, together with strategies to achieve those objectives 

and, at a minimum, include: 

(a) a mission statement that forms the framework for the establishment of 

strategic goals and objectives; 

(b) an assessment of the Bank's present and future operating environment; 

(c) the development of strategic goals and objectives to be accomplished over 

the short and long term; 
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(d) an identification of the Bank’s present and future product lines (assets and 

liabilities) that will be utilized to accomplish the strategic goals and 

objectives established in (1 )(c) of this Article; 

(e) an evaluation of the Bank's internal operations, staffing requirements, 

board and management information systems and policies and procedures 

for their adequacy and contribution to the accomplishment of the goals 

and objectives developed under (1)(c) of this Article; 

(f) a management employment and succession program to promote the 

retention and continuity of capable management;  

(g) product line development and market segments that the Bank intends to 

promote or develop; 

(h) an action plan to improve bank earnings and accomplish identified 

strategic goals and objectives, including individual responsibilities, 

accountability and specific time frames; 

(i) a financial forecast to include projections for major balance sheet and 

income statement accounts and desired financial ratios over the period 

covered by the strategic plan; 

(j) control systems to mitigate risks associated with planned new products, 

growth, or any proposed changes in the Bank’s operating environment; 

(k) specific plans to establish responsibilities and accountability for the 

strategic planning process, new products, growth goals, or proposed 

changes in the Bank’s operating environment; and 

(l) systems to monitor the Bank’s progress in meeting the plan’s goals and 

objectives. 
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(2) Upon adoption, a copy of the plan shall be forwarded to the Assistant Deputy 

Comptroller for review and prior written determination of no supervisory objection.  Upon 

receiving a determination of no supervisory objection from the Assistant Deputy Comptroller, 

the Bank shall implement and adhere to the strategic plan.  Once the Bank implements such plan, 

the Bank shall give thirty (30) days prior notice to the Assistant Deputy Comptroller before 

undertaking any action that significantly deviates from the strategic plan.   

(3) The Board shall ensure that the Bank has processes, personnel, and control 

systems to ensure implementation of and adherence to the plan developed pursuant to this 

Article. 

ARTICLE IX 

ADMINISTRATIVE APPEALS AND EXTENSIONS OF TIME 

 (1) If the Bank requires an extension of any time frame within this Agreement, the 

Board shall submit a written request to the Assistant Deputy Comptroller asking for relief. 

 (2) Any written requests submitted pursuant to this Article shall include a statement 

setting forth in detail the special circumstances that require an extension of any time frame 

within this Agreement.  All such requests shall be accompanied by relevant supporting 

documentation. 

 (3) The Assistant Deputy Comptroller’s decision regarding the request is final and 

not subject to further review. 

ARTICLE X 

CLOSING 

(1)   Although the Board has agreed to submit certain programs and reports to the 

Assistant Deputy Comptroller for review or prior written determination of no supervisory 
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objection, the Board has the ultimate responsibility for proper and sound management of the 

Bank. 

(2) It is expressly and clearly understood that if, at any time, the Comptroller deems it 

appropriate in fulfilling the responsibilities placed upon him/her by the several laws of the 

United States of America to undertake any action affecting the Bank, nothing in this Agreement 

shall in any way inhibit, estop, bar, or otherwise prevent the Comptroller from so doing. 

(3) Any time limitations imposed by this Agreement shall begin to run from the 

effective date of this Agreement.   

(4) The provisions of this Agreement shall be effective upon execution by the parties 

hereto and its provisions shall continue in full force and effect unless or until such provisions are 

amended in writing by mutual consent of the parties to the Agreement or excepted, waived, or 

terminated in writing by the Comptroller. 

(5) In each instance in this Order in which the Board is required to ensure adherence 

to, and undertake to perform certain obligations of the Bank, it is intended to mean that the 

Board shall:   

(a) authorize and adopt such actions on behalf of the Bank as may be 

necessary for the Bank to perform its obligations and undertakings under 

the terms of this Order;  

(b) require the timely reporting by Bank management of such actions directed 

by the Board to be taken under the terms of this Order;  

(c) follow-up on any non-compliance with such actions in a timely and 

appropriate manner; and  

(d) require corrective action be taken in a timely manner of any non-

compliance with such actions.   
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(6) This Agreement is intended to be, and shall be construed to be, a supervisory 

“written agreement entered into with the agency” as contemplated by 12 U.S.C. § 1818(b)(1), 

and expressly does not form, and may not be construed to form, a contract binding on the 

Comptroller or the United States.  Notwithstanding the absence of mutuality of obligation, or of 

consideration, or of a contract, the Comptroller may enforce any of the commitments or 

obligations herein undertaken by the Bank under his supervisory powers, including 12 U.S.C. 

§ 1818(b)(1), and not as a matter of contract law.  The Bank expressly acknowledges that neither 

the Bank nor the Comptroller has any intention to enter into a contract.  The Bank also expressly 

acknowledges that no officer or employee of the Office of the Comptroller of the Currency has 

statutory or other authority to bind the United States, the U.S. Treasury Department, the 

Comptroller, or any other federal bank regulatory agency or entity, or any officer or employee of 

any of those entities to a contract affecting the Comptroller’s exercise of his supervisory 

responsibilities.   

(7) The terms of this Agreement, including this paragraph, are not subject to 

amendment or modification by any extraneous expression, prior agreements or prior 

arrangements between the parties, whether oral or written. 

  

IN TESTIMONY WHEREOF, the undersigned, authorized by the Comptroller, has hereunto set 

his hand on behalf of the Comptroller. 

 

/s/         9-20-06 
Leigh R. Hoge 
Assistant Deputy Comptroller 
Tulsa Field Office 

 Date 

 

- 12 - 



 IN TESTIMONY WHEREOF, the undersigned, as the duly elected and acting Board of 
Directors of the Bank, have hereunto set their hands on behalf of the Bank. 
 
 
/S/         9/20/06 
Bryan C. Lee 
 
/S/ 

 Date 
 
9/20/06 

Gerald Delozier 
 
/S/ 

 Date 

Darrel Fry  Date 

Melissa Lee-Rechier 
 
/S/ 

 Date 
 
9/20/06 

Mark Todd Loeber 
 
/S/ 

 Date 
 
9/20/06 

Carl Long 
 
/S/ 

 Date 
 
9/20/06 

James Pierson 
 
/S/ 

 Date 
 
9/20/06 

Bernard Roberts 
 
/S/ 

 Date 
 
9/20/06 

Billy Bob Willis 
 
/S/ 

 Date 
 
9/20/06 

Michael Willis  Date 
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