
UNITED STATES OF AMERICA 
BEFORE THE 

OFFICE OF THRIFT SUPERVISION 

- - 

In the Matter of 

Transohio Savings Bank 1 
Cleveland, Ohio 1 

TransCapital Financial Corporation ) 
Miami, Florida 

American Capital Corporation 1 
Miami, Florida 

Resolution No. : CIN 91- 8 
Dated: February 26, 1991 

STIPULATION AND CONSENT TO ISSUANCEOF CONSENT ORDER 

The Office of Thrift Supervision ("OTS"), by and through its Deputy 

Regional Director for the Cincinnati District Office, and Transohio Savings 

Bank, Cleveland, Ohio ("Transohio"), TransCapital Financial Corporation, 

Miami, Florida ("Transcapital"), and American Capital Corporation, Miami, 

Florida ("AmCap"), stipulate and agree as follows: 

1. Consideration. The OTS, based upon information reported to it, is 

of the opinion that the grounds exist to initiate an administrative 

proceeding against Transohio, TransCapital and AmCap pursuant to the 

Federal Deposit Insurance Act, § 8(b), 12 U.S.C.A. S 1818(b) (West 1989). 

Transohio, TransCapital and AmCap desire to cooperate with the OTS and to 

avoid the time and expense of such administrative litigation and, without 

admitting that such grounds exist, hereby stipulate and agree 



to the following terms in consideration of the forbearance by the OTS from 

initiating such administrative litigation against Transohio, TransCapital 

and AmCap with respect to the matters covered in the accompanying Consent 

Order which is incorported herein by reference and made a part hereof. 

2. Jurisdiction. 

(a) Transohio is a "savings associationn and an "insured 

depository institution" as defined by 12 U.S.C.A. 5 5  1462 and 1813 (West 

1989). 

(b) TransCapital and ArnCap are savings and loan holding companies 

as defined by 12 U.S.C.A. 5 5  1813(w) and 1841 (West 1989). 

(c) The Director of the OTS is the "appropriate Federal Banking 

agency" to maintain administrative proceedings against Transohio, 

TransCapital and AmCap pursuant to 12 U.S.C.A. 5 1818(b) (West 1989). 

3. Consent. Transohio, TransCapital and AmCap consent to the 

issuance by the OTS of the Consent Order. They further agree to comply 

with the terms of the Consent Order upon issuance and stipulate that the 

Consent Order complies with all requirements of law. 

4. Finality. The Consent Order is issued under 12 U.S.C.A. 5 1818(b) 

(West 1989). Upon its issuance by the Cincinnati District Office, OTS, it 

shall be a final order, effective and fully enforceable by the OTS under 

the provisions of 12 U.S.C.A. 5 1818(i) (West 1989). 

5. Waivers, Transohio, TransCapital and AmCap waive their rights to 

a notice of charges and the administrative hearing provided by 12 U.S.C.A. 

5 1818(b) (West 1989), and further waive their rights to seek judicial 
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U?TIT.ID STATES OF AMEKI CA 
Before The 

OFFICE G? THRIFT SUPEKVlSlON 

1 
In the Matter of . 1 

1 
TransohFo Savings Bank 1 
Cleveland. Ohio ) OTS Resolution So: CIN 91-A 

1 
Transcapital Financial Corporaltion ) 
Miami, Florida 1 

1 
American C a p i t a l  Corpcracion 1 
Miami, Florida 1 

Datsd : February 26, 1991 

CONSENT ORDER 

LVEElEPS, Trsnsofiio Saving; Bank, Cleveland, Ohio ("Transohio"), 

American Capltal Corporation, !?iarni, Florida ("Pacap"),  arid TrensCkpital 

Financial Corporation, Miami, FloriCa ("TransCaplsalR), zhrough their 

directors, have entered into . I  Stipulation and Consent t o  Issuance o f  a 

Consent Order ("Stipulation") that i s  accepted and approved by the Office 

of Thrift SupervisFon ("OTS") acting through its Deputy Regional Director 

for the Cinclnnaci District a;kd is  incorporated hereir. by reference; and 

LViERE4S, Transohio, P2Cap sad TransCapital, in the ScLpulation. 

uithout admitting any of the  c~ l l egat ions  of OTS, have consen~ed and agreed 

t o  thz issuance of this Conse~t t  Order ("Order") pursuant to the Federel 

Deposit Insurance Act, S S ( b j ,  as amended by the Finzncisl Institutions 

Reform, Recovery, &nd Er?force:!er.t A c t  of 1939 (FTP.P..5.3), 12 I!. S.C.A. 

klelP(b) (Vest 1989) and have &greed tc* be bound by c1ie :e r rs  h e i s s f .  



K0'2, THEREFOILE. IT IS Gml:REI! that: 

outride directors. F I , ~  che purpose of thls Order, ourside 

directors ars defined as directors ~.;ho are not then salaried 

officers of the insti;ution, officers, directors, principals. 

consultants, sctorney:; or agents of Transcapital or Amcap, or F2I 

Voting Trust (FCI) or their subsidiaries, or any other affiliates 

of Transohlo. and not 5% or more shareholders, directly or 

indirectly, of TrnnsC.tpita1, Amcap, or FGI. One director on 

Transohio's board n6y be an officer or employee of Amcap. Such 

appointment and any okar appointment to Transohio's board cannot 

be made without receimr1ng the prior written approval of the Deputy 

Regio~al Director or :lis designee. All such appointments are 

subject to e determination by the Deputy Regionai DLrector or his 

designee that they n r r  in the best interests of Transohio, 

including but not limited to a consideration of conflicts o f  

i 
interest, anZ the guiiell~es promulgate4 by the OTS pursuant to 

Transohio's board of .lirectors shall meet an a regular basis (not 

less frequeucly than  , m e  time in each calendar month) to re vie:^ the 

prior month's ~peraci~ms. consider loan applications as required, 

consider the need for policy changes, evaluate management's 

conplionce with exist .ng board policies and procedures, provide 

ti~ely responses i o  r~!gulatory correspondence and Inquiries, and 

take all other sction:: desmed s?propriate 3:: the board of 



directors. In taking such a c t l o n s ,  Trsisohiv's b u % ~ d  of direc:or!i 

shall give appropriat43 consideratior, and eftect: to 6 1 4  of :l-?c. 

FELBS Thrift ActF.rit1.t~ llandbook, "Oversight by h a r d  of 

Directors," as well a; to the "OTS Director Informa~ion Cuide- 

lines." Minutes of b.mrd avd committee meetings shall document all 

actions and decisions. The board of dfrectors will su b ~ i t  a draft 

of such minutes to  t h . :  Deputy Regional Director or his daslgnee 

within seven (7) busi.less days from the date of each such meeting. 

Transohio shall not h;re in any capacity any o f f i c er s ,  directors,  

principals, consult an:^, attorneys or sgents of Transcapital or 

AmCap wifhout the pri )r written approval of the Deputy Regional 

Director or hi s  desig~ee. This does not prohibit Transohlo from 

retaining accounting firms, legal firms, consultfng or investm~nt 

banking flrrns used by h C a p  or Transcapital. for purposes soielg 

related to Transohio, as long as retention of such firms is 

consistent with p r u d a ~ t  operating practices of a federelly-insured 

I 
financial insticution. r 

4 .  Without the prior vrixen approval of the Deputy Regional Director 

or his designee, Transohlo shall not hire any nev executive 

officer, nor e a t e r  ia:o, amend, or renew any employaent csatrscts 

or severance agreemenzs c i t h  any executive c f f icers .  Executi~~e 

officers shhll be dee.ned to be the President. Chief Pxecuzive 

Officer, Chief Operacing Officer, Chief Pinaecial Officer, and a l l  

Executive Vice Presidmts 05 Transohfo or ocher persons sirvlnz Fn 

similar capacities. 
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5 .  Tl-snsohio s h a l l  r r ~ i t h ~ ! r  Ccclare nor  pay any dividznds nor make any 

capital distritutlons without the  prior written hpprovai or ~ 1 . i c t e n  

non-objec t ion  o f  the Ileputy Regional Director  or h i s  des isnee  L-hich 

approval  s h a l l  ba  gowaned by the then appl icable  OTS r egu la t ion  as 

r o  the payment of div..dends and capital d i s t r i b u t i o n s .  

6 .  (a) Tra~sohio  s h a l l  ]roc pay any f e e s ,  including s a l a r i e s ,  expenses 

o r  any por t ion  t lmreof ,  or fees t o  a t to rneys ,  consu l t an t s  or  

adv i so r s ,  t o  o r  c)n behalf  o f ,  Transcapi ta l ,  &Cap, o r  FGI. o r  

any existicg o r  ]mior  d i r e c t o r ,  p r i n c i p a l ,  o r  o f f i c e r  the reo f ,  

without  the prio:: w r i t t e n  approval o f  t he  Deputy Regional 
- 

D l  r e c t o r  o r  his ~Ies ignee .  The foregoing s h a l l  n o t  apply t o  . 

payment of f e e s  ;lor mat ters  s o l e l y  r e l a t e d  t o  the  bus icess  o f  

Transohio, hoveva:r, for any such f e e s ,  Transohio s h a l l  give 

ten (10) days pr;.or w r i t t e n  n o t i c e  t o  t h e  Deputy Regional 

Direc tor  o r  his tlesignee. Any b i l l s  submitted t o  Transohio by 

any of the above persons o r  e n t i t i e s  must c l e a r l y  dznonst ra te  
1 

that such s e r v i c c : ~  w e r e  rendered f* and were authorized by 
> 

Transohio. 

(b) Transohio s h a l l  lloc provide any o f  i t s  o f f i c e r s  and/or 

directors any adq*ance funds f o r  a t to rneys '  f ees  o r  ocher cos;s 

of l i t i g a t i o n  exc:ept as such fees o r  c o s t s  a r e  a c t u a l l y  

incurred ,  upon rc:ceipt by Transohio of the undertsking 

described ir? Ohicl Revised Code 51701.13(E)(5). and upon 

Transohio gi-?ing ten (10) days p r i o r  n o t i c e  t o  the Deputy 

RagFonjll D i r e c a ~  G r  his designee.  



shall  su~mit a dezailald business plzn  to tnc Deputy Kogionnl 

Oirector or his daslgliee for epproval. The plan musl contsin 

comprehensive narrati-~e disr,ussions of each significaat a c t i v i t y  

end strategy to he u s ~ : d  by Trsrtsohio and must, at ninirnum, pr3vide 

objectives for the f a  . loving:  

a .  Reduction of clas.;ified assets and correctian of deficiencies 

in  those assets do?signated Special Mention: 

b. Reduction of levels of concentrations of c r e d i c  criticized by 

the lrost recent ly  received Reports of Exmination of the OTS 

and the FDIC; 

C .  Maintenance of gelera1 valuation allowances, pursuant to 12 

C.F.R. § 5 6 3 . 1 6 0 ( c ~ ;  

d. Correction of the criticisms set forth in ;he most recancly 

received Reports >f Examination of the OTS and the FDIC and the 

implementation of procedures to assure continuation of future 
t 

correc r ion; ! 

e. Continuation of m?asures to strengthen internal sontrols 

including tiinely reconciliations of ali general ledger 

accounts; and 

f. Detailed s t r z c e g i z s  designed to improve liquidity, and address 

dependency on volftile and/or high-cost l i a b i l i t i e s .  

Detailed querterly sc'ledules shoving actual and p h ~ n e d  asset and 

li&ility mixes, :~iell and cost data,  and c a p I r a 1  p o s i t i o n s ,  must 

ba supplied. P s o j e c t 2 d  operatin2 results by quarter far a ?-year 



period f o r  Transohio :md i t s  subs id ia r ies  musr be s ~ ~ b o i t t r d .  

On a quarterly Ibasis, Transohio's board s h a l l  compare actual 

operating r e s u l t s  t o  1 ) ~ o j  ected amovmrs snd provlde de t s  iletl b 1 . i t~e .n  

v a r i a x e  analyses t o  .:he Depcty Regional Director v i t h in  forty-five 

(G5) daysa of the closl! of each quar te r .  

6 .  Transohio s h a l l  d i s c l ~ ~ s e  t o  6nd no t i f y  the Deputy Regional Elrector  

o r  h i s  designee of aqr proposed a f f i l i a t e d  t ransact ions  bea-een 

Transohio and i ts  ho1,iing companies and any other a f f i l i a t e d  

p a r t i e s ,  o the r  than Transohio's se rv ice  corporations.  

9 .  Transohio agrees not so implement o r  undertake any t ransact ion,  

a c t i v i t y ,  plan or  s t r . i t egy ,  which has been approved by the board of 

d i r e c t o r s ,  that will resul t  i n  a material change t o  the business 

p lan  submitted and ap,roved p u r s u n t  t o  t h i s  Order, unless such 

t ransac t ion ,  a c t i v i t y ,  plan or s t r a t egy  is  no t  objected t o  i n  

wr i t ing  by the  Deputy Regiozlal Director o r  h i s  designee. I n  

add i t ion ,  Transohio a,:rees ro  no t i f y  the Deputy Regional Director 

I 
o r  his designee wit hi:^ t en  (10) business days of the presenta t ion 

to the board of direcS:ors of any proposal f o r  ar.p t ransact lon,  

a c t i v i t y ,  plan or str . l tegy t h a t  would have a mater ia l  impact on the 

operations o r  f i n a n c i , ~ l  condit ion of Transohio. Such no t i f i c a t i on  

s h a l l  be i n  s u f f i c i e n :  d e t a i l  t o  f u l l y  expla in  the proposal,  

ind ica te  its or ig ina to r  or  tidvocats, 2nd ind ica te  the d i r e c t  o r  

i nd i r ec t  bene f i t s  t o  '.'ransohio, its a f f i l i a t e s ,  shareholders or  

o ther  controlling per::orrs or e n t i t i e s .  Any iransaction, ac t i~ : i ty ,  

plan o r  s t r a t egy  pres1:nted t o  the Deputy Regional Director or  h i s  
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designee for ~ - ~ t h o r i r , . ~ t i o r , ,  I.-hlch I s  no t  o t h a f - d i s k  subject  Lo p r i o r  

OTS approval o r  non-o!i)ection, ( a )  shall be processed end decided 

by the Deputy Regiona . Direccor or  h l s  designee wickin thirty  (301 

business days unless  - z  is an emergency matter requir ing a more 

prompt decis ion;  acd :b) s h a l l  be authorized by the  OTS mless the 

Depcy  Regional Direcior  o r  his designee has a b a s i s  t o  deterhine 

that such t r a n s a c t i o n ,  a c t i v i t y ,  plan o r  strategy would v i o l a t e  

appl icable  laws, r u l e s  or  regulafions o r  c o n s t i t u t e  an unsafe and 

unsound p r a c t i c e .  

Until the  Deputr Regional Director  o r  h i s  designee accepts a 

satisfactory business plan, Transohio s h a l l  operate pursuant t o  an 

in ter im business p lan  adopted by resolut ion of Transohio's board of  

d i r e c t o r s  dated Februnry \q, 1991, and incolpotated herein by 

reference 

10. Any request  f o r  an ex:eption to any restriction here in  nust  receive 

the  p r i o r  w r i t t e n  approval of Transohio's board of d i r e c t o r s  and 
t 

the  Deputy Regional DLrector o r  h i s  deiignee. Transohio's board 

s h a l l  approve such r e p e s t  p r l o r  t o  submission t o  the  Deputy 

Regional Director  o r  'lis designee. 

The Supervisory Direct ive  i issued by the  OTS by l e t t e r s  dated Aug-t 

10, 1990, September 17, 1990, September 1 3 ,  1990, Xovember 7, 1990, and 

Yovember 2 9 ,  1990, a r e  hereby superseded by =>is Order. Xathing contained 

i n  t h i s  Order sha l l  prevent tlle OTS from taking addi t ional  supervtsory 

a c t i o n  on mat ters  not spxifi~:rlly cowred by t h i s  3rber.  bs deemcci 

sapropr ia te  under the :hen pr.!sent circumstances. Ploreover. Transahio, 
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