
SUPERVISORY AGREEMENT 

This Supervisory Agreement (Agreement) is made and is effective this 1 5 t h  day of 
June , 2000 (Effective Date), by and between Pacific Southwest Bank, (Bank), a 

stock-chartered savings association, having its main office located in Dallas, Texas; and the 
Office of Thrift Supervision (OTS), an office within the United States Department of the 
Treasuiy, having its principal executive oft'ices located at 1700 G Street, X.W., Washington, 
D.C., acting through its Midwest Regional Director or hisjher designee (Regional Directorj. 

WZEREAS, OTS is the pnrnazy federal reillator of the Bank, and 

WEEREAS, OTS finds that the Bank seeks to voluntarily dissolve its business as a 
federally insured savings association; and 

WEEREAS, OTS recognizes the previous actions of the Bank by the recent sale of its 
eight branches in an effort to voluntarily dissolve its business as a federally insured savings 
association, and its intentions to continue to comply ulth all applicable laws and regulations, and 
engage in safe and sound practices; and 

WXJZREAS, the Bank, acting through its goard of Directors (Board), and w~thout 
admitting or denying any violations of laws or regulations andlor unsafe and unsound practices, 
wishes to cooperate with OTS and to evidence its intent to: (i) continue to comply with all 
applicable laws and regulations, and (ii) engage in safe and sound practices, until such time as 
the OTS issues an ordpr,approving the voluntary dissolution of the Bank. 

XOW TBEREFORE, in consideration of the above premises, the mutual undertakings 
set forth herein, the parties hereto agree as follows: 

COMPLL4NCE WTTH LAWS, REGULATIONS & SAFE AKD SOUND PRACTICES 

i. Compliance witb Reoulations 

The Bank will continue to take all necessary and appropriate actions to contirm 
compliance with the foilowing 

(a) Section 563.41 of the OTS Regulations, I2  CFR $ 563.41 (regarding loans and 
other transactions with affiliates and subsidiariesj; and 

(b) Section 563.42 of the OTS Regulations, 12 CFR $ 563.42 (regarding additional 
standards applicable to transactions with affiliates and subsidiaries). 



2. Asset Growth 

After the effective date of the sale of the Bank's remaining branches to First Capital. 
SSB, Victoria, Texas, and pursuant to OTS Regulatory Bulletin 3b, dated November 26, 1996. 
the Bank shall not increase its Total Assets during any quarter, without the prior witten non- 
objection of the Regional Director. 

3. Deposits 

(a) Upon the effective date of this Ageernent, the Bank shall not obtain any brokered 
deposits without the prior written non-objection of the Regional Director. 

(b) After the effective date of the sale of the Bank's remaining branches to First Capital, 
SSB, Victoria, Texas, the Bank shall not offer or issue any type of depositoq 
accounts, brokered or otherwise, that are insured by the Federal Deposit Insurance 
Corporation (FDIC). 

4. Voluntarv Dissolution 

By June 30,2000, the Bank shall file an application for voluntary dissolution pursuant to 
12 USC 5 1464(d)(3)(A) and 12 CFR 5 546.4(cj. To the extend that final numbers are not 
available-at June 30, 2000, the Bank shall submit preliminary numbers and shall amend the 
application within 10 days following the date final numbers are available. 

5. Changes in Directors o r  Executive Officers: Terms of Employment and Golden 
Parachute Payments 

(a) As required by Section 32 of the Federal Deposit Insurance Act (FDIA), 12 USC 
Section 1831i, and Section 563, Subpart H of the OTS Regulations, 12 CFR 4 
563.550, g m., the Bank shall provide to OTS at least 30 days prior written notice of 
any additions to its directorate or executive officer staff before the employment 
becomes effective. 

(b) Pursuant to OTS Regulatory Bulletin 27a, dated March 5, 1993, the Bank shall not 
enter into, renew, extend or revise any contractual arrangement related to 
compensation or benefits with any director or senior executive officer of the Bank or 
any subsidiary thereof, uniess it first (i j  provides a minimum of 30 days advance 
notice of a proposed transaction; and (iij receives a written notice of non-objection 
from the Regional Director, after submitting a copy of the contract for his review. 

(c) The Bank shall not make any "golden parachute payment", as that term is defined in 
Section 18(k) of the FDIA, 12 USC f 1828(k), and as it may be further defined in 



regulations adopted by the Federal Deposit Insurance Corporation (FDIC) under that 
authority, except for the Severance Plan already approved by the OTS and FDIC, as 
extended, unless i t  first (i) provides a minimum of 30 days advance notice of a 
proposed transaction; and jii) receives a wrinen notice of non-objection from the 
Regional Director. 

(d) Pursuant to OTS Regulatory Bulletin Zia, dated March 5 ,  199;, ihe Bank shall not 
increase the compensation of any senior executive officer or director of the Bank, or 
any subsidiary thereof, unless it first (ij  provides a minimum of 30 days advance 
notice of a proposed transaction; and (iij receives a winen norice of non-objection 
from the Regional Director. 

6. Restrictions on Transactions With .4fftliates 

Without first providing a minimum of 30 days advance notice of the proposed padpent, 
and receiving a wrinen notice of non-objection from the Regional Director with regard thereto, 
the Bank shall not engage in any transaction with any affiliate (including, but not limited to, 
service corporations and operating subsidiaries), rxcspt for transactions that comply with all 
applicable statutory and regulatory requirements of $$ 563.41 and 563.42 of the OTS 
Regulations, 12 CRI $f 563.41 and 563.42, and either (a) the consideration paid or received is 
less than $200,000.00 per transaction, or (b) an affiliate of the Bank purchases assets of the Bank 
for cash (at the greater of book value or fair market value) in the furtherance of a liquidation of 
the Bank's assets to enable the Bank to fund the closing of the sale of the remaining branches to 
First Capital, S.S.B.. 

7. Third P a w  Contracts; TB 50 Review 

The Bank shall not enter into any third party contracts outside the normal course of 
business pursuant to OTS Thrift Bulletin 50, dated November 19, 1991, unless it first provides a 
minimum of ten days advance notlce of a proposed transaction; and receives a written notice of 
non-objection from the Regional Director. 

8. Capital Distributions 

The Bank shall not make any capital dismbution, as that term is defined in 
563.134(a)(l) of the OTS Regulations, 12 CFR 5 563.134(a)(I), unless it first provides a 
minimum of 30 days advance notice of a proposed capital distribution; and receives a wTinen 
notice of non-objection from the Regional Director. 

9. Director Responsibility 

Notcvlthstanding the requirements of this Agreement that the Board of the Bank submit 
various matters to the Regional Director for the purpose of receiving his approval, non-objecrion 



or notice of acceptability, such regulatory oversight does not derogare or supplant each 
individual member's continuing fiduciary duty. The Board of the Bank shall have the ultimate 
responsibility for overseeing the safe and sound operation of the Bank at all times, including 
compliance with the determinations of the Regional Director as required by this Agreement. 

10. Compliance %.ith Agreement 

(a) The Board and officers of the Bank shall take immediate action to cause the Bank to 
comply with the terms of this Agreement, and shall take all actions necessary or 
appropriate thereafter to cause the Bank to continue to carry our the provisions of this 
Agreement. 

jb) The Board of the Bank, on a quarterly basis, shall adopt a board resolution 
(Compliance Resolution) formally resolving that, follow~ng a diligent inquiry of 
relevant information (including reports of management), to the best of its knowledge 
and belief, during the immediately preceding calendar quarter, the Bank has complied 
with each provision of this Agreement currently in effect, except as otherwise stated. 
The Compliance Resolution shall specie in detail how, if at all, full compliance was 
found not to exist; and identify ail 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 meeting of the Board of the Bank shall set forth the following 
information with respect to the adoption of each Compliance Resolution: (i) the 
identity of each director voting in favor of its adoption; and (ii) the identity of each 
director voting in opposition to its adoption or abstaining from voting thereon, setting 
forth each such director's reasoning for opposing or abstaining. 

(d) No later than the 25th calendar day of the month following the end of a calendar 
quarter, beginning with the end of the first calendar quarter following the Effective 
Date, the Bank shall provide to the Regional Director a certified true copy of the 
Compliance Resolution adopted at the Board meeting in such calendar quarter. The 
Board, by virtue of the Bank's submission of a certified true copy of each such 
Compliance Resolution to the Regional Director, shall be deemed to have certified to 
the accuracy of the statements set forth in each Compliance Resolution, except as 
provided below. In the event that one or more Directors do not agree with the 
representations set forth in a Compliance Resolution, such disagreement shall be 
noted in the minutes of the Bank. 

11. Definitions 

AI! technical words or terms used in this Agreement for which meanings are not 
specified or otherwise provided by the provisions of this Agreement shall, insofar as appiicabie, 
have meanings as defined in Chapter V of Title 12 of the Code of Federal Reeulations, HOLA, 
FDIA, or OTS Memoranda. Any such technical words or terms used in this Directive and 
undefined in said Code HFederaiLA, FDIA, or OTS Memoranda shall have 



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

12. Successor Statutes, Re~ulations, Guidance. Amendments 

Reference in this Agreement to provisions of statutes, regulations, and OTS Memoranda 
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. 

13. Sotices 

Except as otherwise provided herein, any request, demand, authorization, direction, 
notice, consent, waiver or other document provided or permitted by the Directive to be made 
upon, given or furnished to, delivered to, or filed uith OTS or the Bank, shall be in \hinting and 
mailed, first class or overnight courier, or means of electronic transmission, or physically 
delivered, and addressed as foUows: 

OTS: Midwest Regional Office Bank: Pacific Southwest Bank 
122 W. John Carpenter Fwy. 2740 North Dallas Parkway 
Suite 600 Willow Bend Office Center I 

75039 Suite 200 
(972) 281-2000 - Main Number Plano, TX 75093 
(972) 281-2001 -Main Facsimile (972) 543-1440 - Main Number 

14. Duration, Termination or Suspension of .4oreement 

(a) This Agreement shall: (i) become effective upon its execution by OTS, through its 
authorized representative whose signature appears below; and (ii) remain in effect 
until terminated, modified or suspended in writing by OTS, acting through its 
Director or the Regional D~rector (including any authorized designee thereoo. 

(b) The Regional Director in his or her sole discretion, may, by written notice, suspend 
any or all provisions of this Agreement. 

15. Effect of Beadings 

The Section headings herein are for convenience only and shall not affect the 
consuucrion hereof 

16. Separabilitv Clause 

In case any provision in this Agreement is ruled to be invalid, illegal or unenforceable by 
the decision of any Court of competent jurisdiction, the validity, legality and enforceability of 
the remaining provisions hereof shall not in any way be affected or impaired thereby, unless the 
Regional Director in hisher sole discretion determines otherwise. 



17. No Violations of Law. Rule. Re~ulat ion or  Policv Statement Authorized: OTS Not 
Restricted 

Nothing in this Agreement shall be construed as: (i) allowing the Bank to violate any law, 
rule, regulation, or policy statement to ~vhich it is subject; or (ii) restricting OTS from taking 
such action(sj that are appropriate in hlfilling the responsibilities placed upon it by law, 
including, without limitation, any type of supervisory, enforcement or resolution action that OTS 
determines to be appropriate. 

18. Successors in Interesmenefit 

The terms and provisions of this Agreement shall be binding upon, and inure to the 
benefit of, the parties hereto and their successors in interest. Xothing in this Agreement, express 
or impiied, shall give to any person or entit).., other than the pan!es hereto and rhe FDIC and their 
successors hereunder, any benefit or any legal or equitable right, remedy or claim under this 
Agreement. 

19. Signature of Directors 

Each Director signing this Agreement attests, by such act, that she or he, as the case may 
be, voted in favor of the resolution, in the form attached to this Agreement, authorizing the 
execution of this Agreement by the Bank. 

20. Enforceabilitv of Agreement 

The Bank represents and warrants that this Agreement has been duly authorized, 
executed, and delivered, and constitutes, in accordance with its terms, a valid and binding 
obligation of the Bank. The Bank acknowledges that this Agreement is a "written agreement" 
entered into with OTS within the meaning of Section 8 of the FDIA, 12 USC Section 1818. 



JX WITNESS WBEREOF, OTS, acting by and through the Regional Director, and the 
Bank, in accordance with a duly adopted resolution of its aoard (copy anached hereto). hereby 
execute this Agreement as of the Effective Date. 

OFFICE OF TEfRtFT SUPERl'ISION PACIFIC SOUTHWFST BANK 

BV: ay:  

- . s  , - 
Frederick R. Casteel 
Midwest Regional Direcior President 

DIRECTORS OF THE BAYK 

Yu-jeh Tung, Director Hung-chui Hu, Director 

Tao-tsun Sun. Director 

Chun-hung Lam, Director 

Chris Pon-yean Lee, Director 

J. Ewing Walker, Jr., Director 

Larry Homer, Director William P. Clark, Jr., Director 

BiII C. Bradley, Director 



h i  \VlTiYESS WBEREOF. OTS. acting by and rhmugb &z Regional Dircctar, end the 
B d ,  in accordance wfrh a duly adopled rcsoludon of iu Baxd (copy anached herero), hereby 
CSUZ L?% Agreeinclrr as of rhc E f f ~ r i v r  Datc. 

Tao-tsun Sun, Dirccror Chis Pon-yean Lrr, Direccor 

Chun-hung Lam, Director I. Ewing Walker, Jr., Director 

Lany Homer, Direnor William P. Clark. Jr.. Director 
17 A 
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. . .  .............. . . . . . . . . . .  -. . / g l  , . ...... Chris Pan- Le; Db-x .... :. 2.' 
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By: 

DIRECTORS OF TEE BANK 

Yu-jcb Tung. Director 

PAClFIC SOUTZ3WEST BANK 

By: 

President 

Tao-sun Sun, Diraror 

Ps/ - 
e - - 
Chun-hung Lsm, Director 

Chris Pon-yuan Lee, Director 

J. Ewlng Walker, Jr.. Director 

WiLliam P. Clark, Jr.. Director 

Bill C Bradley. Dicdnr 



JUN-01-00 i 6 : 3 0  Froe :PACIF lC USA HOLDINGS C3RP 

By: By: 

Chun-hung Lam, Director J. Ewing Walker. Jr.. Dircctor 

Bill C Bradley. Dkcmr 



JUN-01-00 16:30 Froa:PACiiiC USA HOL>iEIGS COXP 

By: By: 

Mid- Regional D i m ?  Acsidcat 

Yu-jefi Tung Direciar Hungchui Hu. Dirccror 

Teo-nun Sun, Dircaor Chis Pon-yun Le, Director 

I 
Chun-hung Lam, Director J. Ewi4g @'aJker, Jr., Duectoc 

Lany Home. Dinzcror William P. Cl&, Jr., Director 



JUN49-OD 1 Z : O i  Fr0a:PACIFIC USA NLDINCS CORP 

CERTIRED COPY OF 
RGSOLUTION OF BOARD OF DIRECTORS 

I, die undersigned, being the duly appoinwf and quaiified Secretary of Pacific Southwest 
Bank, Dallas, Texas (the "Bank"), hereby certify as follows: 

1. A Unanimous Wrinen Consent In Lieu of Meeting of The Board of Directors of @c Bank 
dated May 24, 2000 was submined IO the Directors of the Bank; 

2 .  The folbwing is a Uuc: and correct copy of rhe resolurions duly adopred by the Bank's 
Board of Directors, which resolutions have not been rescinded or modified and are now 
in full force and effect: 

WHEREAS, h e  Board of Directors of rhe Bank wishes to conrime u, cooperate with OTS. 
and to demonstrate that said Board and the Bank inrend w continue wr (1) comply with all 
applicable Laws and reguladonri; and (2) engage in safe and sound practices: and 

WHEREAS, the Duect~rs of the Bank have read and considered the proposed Agreement 
(Agreement) which shall be attached co the minutes of this meeting; and 

WHEREAS. afrer due consideration. tlz Direcrors of the Bank have determined to cause 
rhe Bank to enter into the proposed Agreement which is in the best interest of the Bank; 

NOW, THEREFORE, BE IT RESOLVED, that the Bank be and it hereby is aurhorized 
to enter into the agreement in the form anached w the minutes of the meeting. 

FURTHER RESOLVED. rhat the execution and delivery of, and performance of all of tlle 
provisions of rhe Agreement be. and rhey hereby are, aurhorired and approved. 

FURTHER RESOLVED, that the Directors and Officers of the Bank be, and chey hereby 
are, aurhorized and direcred ro execute and deliver rhe Agreement and to rake all steps necessary 
or appropriare to implement the terms of rhe Agreement and to cause che Bank ro comply in a11 
respecis with rhe terms of the Agreement. 

3. All members of rhe Board of Directors approved rhe resolurion. 

W l%2TNE% WHEREOF. I have hereto submibed my name and affixed the Seal of the 
Bank on this the 9th day of June, 2000. 

/ n 

Secretary 


