
.\. 

SlJPERVJSORY AGRJXMENT 

--This Supervisory Agreement (Agreement) is made and is effective this 
ofL%u&$L 

28 &Y 
2001 (the Effective Date), by and between Ben Franklin Bank of Illioois 

(Ben Franks’ or the Iostitution), OTS Docket No. 15152, a federally chanexd satigs 
bank, having its main office located at 14 North Dryden Place, Arlington I-Ieights, Illinois 
60004, and the Office of Thrift Supervision (OTS), an office within the United States 
Department of the Treasmy, having its principal executive offices located at 1700 G 
Street, N.W., Washington, D-C. 20552, acting through its Central Regional Director or 
his designee (Regional Diictor). It is understood and agreed that this Agreement is a 
written agreement entered into with the OTS within the meaning of 12 U.S.C. Sections 

1818@)(l)aad(i)(2)1. 

WHEIl.US, the OTS is the rqulator of Ben Franklin; and 

WHEREAS, based on the Report of won dated November 4,200O (Report 
of Examination), the OTS is of the opinion that Ben F&k& has engaged in acts and 
practices which are considered to be unsafe and unsoux$ and 

WHEREAS, the OTS is of the opinion that grounds exist for the initiati0r.t of 
. . 

adrmrustrativeproceed&sagainstBenFrankliqand 

,WAEREAS,theOTSisofthevicwthatitisappropriatetotake~intended 
to tmsure that Ben Franklin will: (i) comply with ‘d applicable laws and regulations, and 
(ii) engage in safe and sotmd ptzctices; and 

WHEREAS, Ben Fmnklin, acting through its Board of Diirs (the Board), 
without admitting or denying any violations of laws or regulations and/or 1IDsBfr: and 
unsound practices, wishes to cooperate with the OTS and to evidence the intent to: (i) 
comply with all applicable laws and tqulations, and (iii engage in safr: and sound 
practice& 

NOW TfKEREFORE, in consideration of the above premises and the mutual 
undertakings set forth herein, the @es hereto agree as follows: 

MANAGJZMENT 

(1) A. Wti thirty (30) days of the Effective Date, theBoard shali develop a 
wxession plan for tie Board of Direotoq of the Institution The plan shall, at a 

mmttnum, mclude a detailed plan for the addition of qualifted cattdidates to the 
Board_ 

1 Allreferences to the United States Code (U.S.C.) are as am&i@ 
tmless othexwise indicated 



D. On a quarterly basis, bcgir&g with the first calendar quarter a&r rhe adoption 
of the Business Plan, the Board shall compare actual operatbg results IO projected 
arnoums set forth in tbe Buriness Plan and provide derailed written variance analyses to 
the Regional Director within forty-five (45) days of tie close of each calendar quarter. 
Each quarterly variance repon shall include, bur not be limited IO, a comparison of ?he 
actual results IO tbe projecwd balance sheeL income swemenr and capital requirements. 

SENSITIVITY TO MARKET RlSK 

(4) her-es Rare Risk Manaaemen Plan 

A. Witbin sixty (60) days of the Effective Date, the Board shall develop, adopt and 
implement an Interest Rate Risk Management Plan (IRR Plan) for the purpose of 
reducing and managing the Ism’tution’s level of interest tie risk. At a minimurn, the 
IRR Plan sbaN comply with rbe provisions of OTS Thrift Bulletin 13a (TB 13a) and 
contain the following: 

(i) Spe& s&ate& and objbctives for reducing and managing the 
‘, 

Institution’s level of interest sate risk; 
(ii) Target estimates of the Institution’s interest ls~te risk measumments 

including the base-we and post-sbo&,Net Portfolio Value ratios, i&em& 
rate risk sexlsilivity measxes,,*TB 13am easurements; and 

(ii) A- description of the intere&rate assumptions&atfoxm the baais for tie 
targelintexstraleriskfneawunents. 

B. Within seventy (70) days of the Effecb’ve Date, the Board shall forward copies 
of the IRR Plaa required undo pamgraph (4)A to the Regional Dhwtor for review and 
non-objection. 

C. Once the IRR Plan required unda wh (4)A. has been imp1me-d by the 
Board, the Institution shall adhere to it in all material respects. 

D. Onaquarterlybasis,beginningwithtbefirstealendarquarta~thesbdoption 
ofthe~PLa4theBoardshall~m~achlalinttTestrateriskmeahaemcntsto~~ 
estimates set forth in the IRR Plan and provide detailed written variance. analyses to the 
Regional Dir within fw-live (45) days of the close of each quarter- 

(5) DirectorResponsibility 

matters to the 075 for consideration, non-objection or notice of acceptability, such 
regulatory oversight does not derogate or supplant each individual direct&s wntirming 
fiduciary duty. The Board ab+l have the ultimate responsibility for ovemseing the safe 
and sound operation of the Ins&&n at all times, in&ing compliance with the 
determinations bf the 073 as requixd by this Agreement 



‘. ; 

(6) Compliance with Amzemcnt 

A. The Board and oflicers of the Institution shall take Lnmediare action to c+se 
the Institution IO comply with the terms of this Agreement and shall take ail actions 
necessary or appropriate thereafter to cause the Institution to continue to carry out the 
provisions of this AgTeemcnL 

B. The Board, on a quarfaly basis, shall adopt a board resolution (tie Compliance 
Resolution) formally resolving that, following a diligent inquiry of relevant information 
(including reports of management), to the best of its knowledge and belie6 during the 
immediately preceding calendar quarts, Ben Franklin has complied with each provision 
of this Agreement currently in effect, except as otherwise stated. 

The Compliance Resolution shall: (i) specify in detail how, if at all, full 
compliance was found not to a and (ii) identify all notices of exemption or non- 
objection issued by the Regional Director that were outstanding as of the date of its 
adoption 

C. The minutes of the meetings of the Board shall set forth the following 
information with respect to the adoption of each compliance Resolution: (i) rhe identity 
of each director voting in favor of its adoption, and (iii the identity of each director 
voting in opposition to its adoption or aMaking from voting thereon, setting forth each 
such directo13 reasoning for opposing or &stain&. 

D. The Board shall promptly respond to auy request from the OTS for documents 
that the OTS reasonably requests to demonsbate compliance with this Agreanent 

MIsCELI_4WJzOus 

(7) Defkxons 

All technical words or terms used in this Agreement for which meanings are not 

specikd or otherwise provided by the pnxkions of this Agreemeut shay insoh as 
applicable, have meanings as defined ir.Chaptex V of Xile 12 of the Code of Federal 
Regulations, Home Owners’ Loan Act (HOLA), Fed4 Deposit Insmancc Act (FDIA) 
or OTS Pubkations. Any such technical words or terms used in this Agreement and 

OTP, m_ . . 

have meanings thaw are in accordance with the best custom and usage in the savings and 
loan industry. 



) . ,, 

(8) Successor Statutes_ Resukttiotts, Guidance, Amendments 

Reference in this Agreement to provisions of state and federal statums, regulations, 
and OTS Publications shall be deemed to include references to all amendments to such 
provisions as have been made as of the Effective Date and references to successor 
provisions as they become applicable. 

(9) Notices 

A. Except as otbewise provided herein, any request, demand, author&&on, 
direction, notice, cousent, waiver or other document provided or permitted by this 
Agreement to be made upon, given or fumished to, delivered to, or Sled with: 

(i) OTS, by the Institution, shall lx sufikient for eve-q purpose hereunder if in 
writing and mailed, first ciass, postage prepaid or sent via okmight delivery 
service or physically delivered in each case addressed to Mr. David J. Kahna, 
Assktant Director, Office of Thrh? Supervision, Department of the Treasury, 1 
South Wackm Drive, Suite 2000. C&qo, Illinois 60606 or tekcopied to (312) 
9 I 7-5OCQ and confnmed by first dass mail, postage prepaid, overnight 
delivery service ox physically dehvered, in each case to the ahove address. 

(ii) The Jnstitutioq by OTS, shall he .&Zicieut for every purpose hereunder 
ifinwritingandmailed,6rstclaypostageprepai~orsentviaovemight 
delivery service or physically delivered, in each case addressed to Bea Franklin 
Bank of Illinois, 14 North Dryden Place, Mitgton Heights, Miuois 60004 aud 
con&&d by first class mail, postage pqaid, ovamight delivery service or 
physically delivered in each case to the above address. 

B. Notices hereunder shah be effective upon receipt, if by mail, ovwight delivery 
service or telecopy, and upon delivery, if by physical delivery. If there is a dispute about 
thedatconwhichawritlennoticehasbeenreceivedbyap;ntytothis~~thcn. 
in the event such notice wts sent by the United States mail, there shall be a presumption 
that the notice was received two business days afkr the date ofthe postma& on the 
envelope in which the notice was enclosed 

(10) Dmation, Termination or Suspension of A-ant 

A. This Agreement shall become effective upon its execution by the OTS, through 
its autborkd repmsenmti ve whose sigttatum appears helow. The Agreement shall 
remainineffedlmtiltaminatedmmodifiedorsuspeoded,inwritingbytheOTS,acting 
th.rougn irs Uirector, Rcgtonat Lwector or outer authorizeo represemauvc. 

B. The Regional Dbwtor in his or her sole discretiou, may, by written not&, 
suspend any or all of the provisions of this Agxomem. 

-. 



(1 I) Time Limits 

Time limiitions for compliance with tbe terms of this A,g%?ment run from the 
Effective Date, unless o&wise noted_ 

(12) EffectofHe&n~ 

The section and paragraph headings herein arc for convenience only and shall not 
affect the construction hcreot 

(X3) Separability Clause 

In case any provisioti in this Agreement is n&d to be invalid, illegal or 
unenforceable by the decision of any cxxm of compeleat jurisdiction, the validity, legality 
and euforceability of the remain+ provisions hereof &au not in any way be a&%ed or 
impaired thereby, unless the Regional Director in his or her sole discretion dewmine 
otherwise. 

(14) No Violations of Law, Rule, Regulation or Policv Statement Authorizcd; OTS Not 
Restricted 

Nothing in this Agrcemem shall be construed as: (i) allowing the institution to 
violate any law, rule, rqulation, or policy stasemwt to which it is subject, or (ii) 
rcswicting or estopping the OQ fkom taking any action(s) that it &lievcs are appropriate 
in fultilling the respckiis placed upon it by law. 

(IS) successcrs in Im~efit 

The terms and provisioirs of this &reement shall be binding upon, and inure to the 
benefit of, the @es hereto and their swccssorsinintexst NothinghtbisAgreemer& 
express or implied, shaU give to any Fn or es&y, other than the parties bercto, sod 
the Federal Deposit Insnrancc Corpxation and their successors hereunder, any benefit or 
any legal or equitable right, remedy or claim under this Agreement 

(16) Integration Clause 

This Agreement qxescnts the final Mitten agreement of the parties with rcqxzt to 
the subject matter hereof and con&utes &e sole agreement of the parties, as of the 
F subject matter. > 

(17) Enforceabiity ‘of Ageement 

BcnFZmklirlrepresentsand warrantsthatthisAgreementhasbeendulyauthorized, 
executed, and delivered, and co&tutes, in acuxdancc with its terms, a valid aad binding 



/S/
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/S/

/S/
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