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This ~upervisory Agreement (nAgreementW) is made and is 

effective this day of &.* , 
.c < c  , k t  , 198g1 by and between 

Carrollton Federal Savings and Loan Association, Carrollton, 

Georgia, for itself and its affiliated, service corporations 

(hereinafter called "CARROLLTON*' or nXnstitutionR) and the 

Office of Thrift Supervision (nOTSci), through its Acting 

Principal Supervisory Agent for the Fourth Federal Home Loan 

Bank ~ h t r i c t  or his delegate ("PSA8*). 

WHEREAS, the OTS is of the opinion that the Institution 

has violated certain of the laws or regulations to which it 

is subject and/or has engaged in certain unsafe or unsound 

practices in conducting the business of the Institution, and 

that such violations and/or practices provide grounds for the 

initiation of cease and desist proceedings against the 

Institution by the OTS, and. 

WHEREAS, in the interest of regulatory compliance and 

cooperation, the institution, without admitting or denying 

that the Institution has violated certain of the laws or 

regulations to which it is subject and/or has ,engaged in 

certain unsafe' . . .  or unsound practices in eo,nducting the, , ' 

! .  .: . , 

business of the institution, : is willing, to,, entqr , in to  this 
. . ,. , , 

Agreement to avoid initiation of cease and desist proceedings 

against CARROLLTON, and 
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t : r c 1  ,: ,: . . ,  
WHEREAS, the OTS is willing to forbear from the'. - .. . . , . > ,.', : , : 

_ ;  

initiation of cease and desist proceedi&s igiiiist ~ C A R I ~ ~ ~ ~ T O N .  
, , . ,  ,,'.':: ,: , : '  

' 1 1 . .  : , ,  , ' , 

to require the actions specifically' covered by t h i s  ~gh&iient 
' _ t \  ' i . . 

for so long as the ~nstituthnis in c&mpliaizce with tne 
, ,  .: , ,. . .  . 

provisions of the Agreement that pertain to such actibhs., 
, , 

and . . ,  

WHEREAS, it is understood by the parties that execution 

of this Agreement does not preclude the OTS from taking 

further supervisory or enforcement measures to reqkire 

actions not specifically covered by this Agreement which the 

OTS considers appropriate under the circumstances. 

NOW, THEREFORE, in consideration of the above-stated 

forbearance, it is agreed between the parties hereto as 

follows: 

I. CONFLICTS OF INTEREST 

A. Within 30 days after the date of this Agreement, 

the members of the board shall review and 

familiarize themselves with the provisions of 12 

C.F.R. Sections 561.29, 563.41, 563.43, 571.7 and 

571.9 and FHLBB Memoranda R 19a and R 62, hnd 

Sections 130 and 140 of the Federal Home Loan Bank 

System Thrift Activities Handbook. Within 45 days 

after the date of this Agreement, the board shall 
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. : . r ? . , ,  :, . , !. ,,,. ! 
provide to the PSA a cergif ied.'resolut~on ,that each 

ecti.ovs .*I. , . .  .:. . , , .  ..,. 
ae-r of the board has r&vfedd&nd '.f huiiliarkzed 

" 'J"?. 
himself with the provisions of each of the cited 

regulations, Memoranda and publications in this 
. . .  . ,. .,., . %  w , : 

paragraph. 

. . . : ,  

CARROLLTON shaii develop, adopt and submit, to the 

 within 60 days after the date of this 
Agreement, in fora and content acceptable to the 

PSA, a specific plan for the avoidance Of conflicts 

of interest which reflects compliance with the 

provisions of this Agreement: and all applicable 

regulations and written Federal Home Loan Bank 

Board (FHLBB) pronouncements. Such plan will (1) 

iQentify specific areas in which such abuses could 

occur; (2) address any and ail permitted and 

authorized transactions including transactions 

between the Institution and affiliated persons (as 

defined in 12 C.F.R. Section 561.29) or the 

Institution and immediate family (as defined in 12 

C.P.R. Section 561.2TS)' of affiliated persons; (3) 

describe &ec?ific poiicies and actions that the 
, ,  , .. ,,. . 

Iqstitution will adopt'to avoid potential conflicts 
. . , r  I , . t t  , 

of intere& and &rpoi.ate apfjortuhity abuses ; and 
. , . , r l  ' 3 , :  : . .. ! .  . : . I  , .  

(4 )  establish specif ik' fjro&di\res for dealing: with 
, ..; , :. I 

, , . . , I  . . , .  . ! / 



DEC-13-1SEil' 1 5 : 3 0  FROM I1TS LEGRL RTLFtNTR GR T3 ENFORCEMENT P. 10 

. . 

creates, could lead to, or appears.to be a conflict 

of interest, and require the absenticin fro& the 

loan oa transaction tipproVal process, a&'  

appropriate. CARROLLTOR shall comply with the Plan 

for the Avoidance of Codflicts of fnterest which is 

acceptable to the PSA. 

CARROLLTON shall not extend credit to, engage in 

any transaction with or-enter into any contract, 

agreement or other business arrangement with 

affiliated persons or immediate family of' an 

affiliated person without the prior written 

approval of the PSA if approval is also required by 

12 C.F.R. Sections 563.41 and 563.43, except for 

the following provided such loans comply with the 

Institution's loan underwriting standards and 

applicable regulations, and are approved by the 

board of directors: 

(1) loans secured by savings ac~ounts of the 

Institution; 

(2) financing on owner-occupied residences; 

(3) home improv?ment loans; 



DEC-13-1990 1E:31 FWW 3TS LEGAL RTiiANTH GR 
TO ENFORCEMENT 3.11 

(4) eclucation Loans; and 
' n : * . ' ' l h , , J c , % & -  :::v:b: .,;:;>.,,,.. ,.,,., , , ,  , , 

, . 
( 5 )  consumer loans up to $10,006; -'i . 

.i ... ' . .  I . . .  . , ,  . 
, , .  , . ' . : I ,  ' . . < .  

The PSA 'will approve a submission under this 

paragraph only if the proposal is determined to be ., ) .. . . 
fair to and in the best intereqsts , . d f '  CARROLLTON and 

is in compliance w i t h  its approved Plan for the 
' , 3 s  

Avoidance ofConflicts of InteresG. 
. , 

11, ASSET CLASSIFICATION 

A. Within 30 days after the date of this Agreement, 

carrollton shall adopt and submit, in a form 

acceptable to the PSA, policies and procedures 

regarding self-classification of assets. said 

policies shall address the deficiencies noted in 

the March 6, 1989 report of examination and the 

issues contained in Federal Home Loan Bank of 

Atlanta Regulatory Bulletin 32-1988,  dated July 22, 

1988. CARROLLTON shall adhere to asset 

classification policies and procedures which are 

acceptable to the PSA. 

B. The board of directors of CARROLLTON shall ensure 

that management promptly records all asset 

ClassiEications and &stabfishes specific reserves 



andfor wit9 doqs.:as direqted by the PSA in 

: : : ~!accQr~ce,!wikh 12  C,..F.R,.,,S,@ctiw 5 6 1 . 1 6  (c.) . . , . . . , t ' i, * . . .  . : ', , , , ; ,  . . ,  ' . ,  ..i , . .  . P :  . . . , , i '  . 
u . '. , 8 . : . .:,, ,. . . , 

3 
, . . , 

. .. I .  , ,  
:@&'; ..cARB.o~~.To~~ sttall dBvBiop, 'withi2 6 . 6 ,  diys ottbe : . . . . 
"! .' : ' ..,:. . ... . ..: 3 . .  . . :  . . . , .  , , , 

.,' , , data  of this ~qrseraent,, in fo& and content 
.,.. I ' ,  

' I  ; 

satisfactory to the PSA, comprehensive commercial 

loan un@;e&iting. policies and procedures . , for all 

secured and unsecured conpercia1 loans, and 

nonreside~tial permanent mortgage loans, made or 

purchased by the Institution. Said policies and 
,. 

procedures shall reflect compliance with the terms 

of this Agreement and with all applicable 

regulatory provisions, including, but not limited 

to, 12 C.F.R. Sections 563.17-1, 545.32,  545 .33 ,  

545 .34 ,  545 .35 ,  5'45.36, 545 .45 ,  545 .46 ,  and 545.48.  

Further, such policies and procedures shall not be 

revised during the term of this Agreement without 

the prior written approval of the PSA. CARROLLTON 

shall strictly comply with such policies and 

procedures acceptable to the PSA, 

111. OTHER 

A. The revi~w by Independent Counsel, formally 

retained by CARROLLTON at the July 20, 1989 board 

meeting, shall commence immediately and proceed in 



an expsrdlitious.manner. The scope of such 
. , i  .,., , : ' . I  ,?,.,) , . 

iri&&$&6?nt revii?w shall incliid; ' present and prior 

i , , actions . . ,  . a.nd . . , +  practicq?~. I -  #. af .the , board,anq:eyeuitive ,, .. . .  

. . . . .. . , . . , :  . . . managen++ . . . .  _of ?he Imtf tuf ion. . .. arf they,, ,.. ,.. relate to 

. . .  . . fiduciary . , rssponsibilities: wkth regard ,to ,the 

, , , .  circumstances surrounding (1) the acquis.ition of 

. .  . 
the property presently known as the,Banning 1846 

River Club ('River Club property"), by Bq-Line, 

Inc., and any properties which border the River 

Club property which, affiliated person(s) of 

Institution may have previously owned or presently 

own; (2) the sale and/or transfer of the subject: 

property to Banning 1846 River Club, Inc.; and (3) 

the financing by Institution for the acquisition, 

development and operation of said properties. 

Independent Counsel shall be instructed to prepare 

a report to the Institution's board of directors 

describing the findings of his review, and make 

recommendations with regard to the board of - 
directorshnd/or executive management's failure to 

exercise fiduciary responsibility with regard to 

these transactions and/or loans, The,poard of 

directors of CARROLLTON shall review the final 

report within 30 days of its completion&y 

, . I  

, ,. , I ( t 
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Independent Counsel and advise the PSA of all 
;:::..*7:*,s. A:, J?? .? : ,?*. , . . , , . a&'iona a:&. br&'s;e;;T"& t*eti $9 <$&= . ,  . .  . 

. < 
2 .  ! . ; , r . ,  0: .  ,,'.'.,,::" .. ... '.; 1 , .  . i  , , , .  . . .  . t '  .: '.E ,, j'.,:,':,',. *". , ,  6oard. 
.. , ," ,. ,:..". .:, 7. '  . . .  , . ,  '.,:? ,.; . . , , >  ... , ... ' , <  j ;  ..... . . .  \: . ' : ,  .. . . .  :: . . . . . . . 

~ .. 
, :: . i d  ,: i. , . ! \, . :  . . ~ ., 

All technical k r d s  'o'r terms used. 'in this' ~gkek'iieat, for 
< . .  . I .  . . .  . , . .  . , . ,  , : , . . .., '. 

which meanings are kot  'specified or othekkise pro+id&d' 'by the 
. . . . . * 
provis'ibns of this '~greement,' shall, insofar as applicable, 

have meanings as defined in Chapter V of Title 12 of the Code 

of Federal ~eguiations, and any such technical words or terms 

used in this Agreement and undefined in said Code of Federal 
. . . .  . 

Regulations shall have meanings that accord with the 'best ' 

custom and usage in the savings and loan industry. For 

purpbs& a£ this dgreement references to regulations, 

bulletins, memoranda and pblications shall include any 

successor regulations, buyletins, memoranda and publications 

which are provided pursuant to, issued or remain in effect 

under the Financial Institutions Reform, Recovery and 

Enforcement Act of 1989. 

This Agreement has been duly authorized, executed, and 

delivered, and constitutes, in accordance with its terms, a 

valid and binding obligation of CARROLLTON. It: is understood 

and agreed that this Agreement is a "written agreement 

entered into with the agency" as that phrase is used in 

Section 8(b) (1) of the Federal Deposit Insurance Act. 12 

U . S . C .  Section 1818(b)(l) (1982). 



DEC-13-19% 15:33 FROM 3TS LEGRL RTLRNTA GR TO ENFORCEMENT P. 15 

The tenas and provisions of this ~greeGnt shall be 

binding upon, and inure to the benefit of, the parties hereto 

and their successors in interest. 

This Agreement shall remain in effect until terminated 

by the OTS, acting through its PSA. The Agreement may be 

terminated if, in the sole opinion of the PSA, the 

Institution has satisfactorily complied with the terms of 

this Agreement. The PSA will consider a written request from 

CARROLLTON to terminate the Agreement subsequent to the 

completion of at least one regular examination of the 

Institution and/or three years from the date of execution of . . 
this Agreement. Any decision to approve such request for 

termination shall be at the sole discretion of the PSA. 

IN WfTNESS WHEREOF, the parties have executed this 

Agreement by their duly authorized representatives. A 

certified copy of the resolution of the Board of Directors of 
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. , 

C A R R O ~ T ~ N  authorizing the execution of this Agreement is 

attached hereto and made part hereof. 

Carrollton Federal Savings 
and Loan Association 
Carrollton, Georgia 

B y :  / g  / 
BY:-& ( J /  / 

BY:, I s /  - - 

BY: / J /  

By: / J/ 

By : - /J/ 4 
/ J /  

T- 
BY: i - 
By: , I 

OFFICE OF T H R ~ F T  SUPERdSION 

By: . , , ,)!I 
For the Actina PrincYwal 
Supervisory  gent 
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. . 

ENFORCEPENT F .1" 

DIRECTORS' WAIVER OF NOTICE 

I hereby waive notice of the meetins of the board of 
directors of Carrollton Federal ~avfnas and Loan Assaciakian. - 
carrollton, Georgia, at 3:oo I Qctob~r 19 , 1989, held 
at Carrol ltoa~~ , G e o r g e  at which the board of 
directors considered and adopted the attached resolution 
concerning a Supervisory Agreement: between Carrollton Federal 
savings and Loan Association and the Office of Thrift 
Supervision. 

- . -  
d' A , '  #' 

(Name) 

October 19, 1989 

October 19, 1989 

October 19, 1989 

October 11, 1989 

October 19, 1989 

October 19, 1989 

October 19, 1989 

October 19, 1989 

(Date) 



CERTIFIED COPY OF 
aWLtfi tON OF BOllRD OF DIRECTORS 

I ,  the underuignad, baing the duly qualified Secretary 

of Carrollton Federal Savinga and Loan Associatfon, 

carrollton, Georgia, ("Institution*), hereby certify that the 

following is e true copy of a resolution duly adopted by its 

board of directors at a meeting duly called and held on 
October 1 9 ,  1989, and a t  said meeting a quorum was prosant 

and voting throughout, and that said resolution has not been 

rescinded or modified and is now in full force and effect: 

RESO7,UTTON 

WHEREAS, the otficers and directors uf the ~nstitution 

have been advised that the Office o f  Thrift ~upwvision 

("OTS") is of the opinion that thc Institution Bas violated 

certain of the laws or regulations to which tile Institution 

is subject and/or has engaged in certain unsafe or uns9Und 

practices, and that such violations and/or practices provide 

grounds for tha initiation of cease and d e s i s t  proceedings 

against the Institution by the oTs; an4 

WHEREAS, said officers and directors hav* Doan inf0rRQd 

that tha OTS will forbear from the initiation of cease and 

desist proceedings in connection with the matter8 referred to 

in m o  attacnad supervisory Agreement (nhgreementu) if the  

AgrPamont i s  executed by Institution and if its terns are 

tnereaffer coropiied with by the Xnstitution; and 
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WHEREAS, the directors of tho Institution have read and 

considered the proposed Agreement attached to the minutes of 

Ute meeting of the board of directors held on October 19 , 
1989, and after due consideration, and in the interest of 

regulatory compliance and cooperation, have determined to 

enter into the proposed Agreement: 

NOW, THEREFORE, BE XT RESOLVED, that the proposed 

Agreement, a copy of which is attached hereto and the 

provisions of which are incorporated herein by reference, be 

and is hereby approved by the board of directors of the 

Institution. The officers and employees of the Institution 

are directed and authorized to take all necessary steps t o  

implement immediately the terms of the Agreement. 

IN WITNESS WHEREOF, I have hereto subscribed my name and 

affixed the seal of Carrollton Federal Savings and Loan 

Association this 19th day of October , 1989. 


