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SUPERVISORY AGREEMENT ,
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This Supervisory Agreement ("Agreement) is made and is
effective this (9 day ot Qe ¥ ., 1989, by and between
Carrollton Federal ‘Savings and Loan Asgociation, Carrollton,
Georgiaf ;?g_;tse;g and.its,agfilzageqtse;yxaa corporations
(hereinafter called "CARROLLTON" or "Imstitution") and the

Office of Thrift Supervision ("OTSY), through its Antlng

Prlncipal Supervisory Agent for the Fourth Federal Home Loan

Bank District or his delegate ("PSA").

WHEREAS, the OTS is of the opinién that the Institution
has viclated 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 viclations and/or practices provide grounds for the
initiation of cease and desist proceedings against the

Institution by the 0TS, and

WHEREAS, in the interest of reguiatmry compliance and
cooperation, the Institution, without admitting or denying
that the Institution has violated certain of the laws or
requlations to which it is subject and/or has engaged in
cer#éiﬁ‘pngaﬁeiqr unsogndbrqctigés in conducting the
business éﬁ\ﬁhg Iﬁstiput;pg,lis willing, to enter inte this
Agreement to a§oid initiation of cease and desist proceedings

againgt CARROLLTON, and
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WHEREAS, tbe OTS 15 w;lling to farbear from the
initiation of cease and dasist prcceedzngs agaliist ‘CARROLLTON.
to reguire the actions specxf;¢ally covered by this Agrebment

for so long as the Instztution is in complxanae with the

provisions of the Agreement that pertain to such actidhs,

and

WHEREAS, it is understood by the parties that execution
of this Agreement-aces not preclude the 0TS from taking
further supervisory or eﬁforcement measures to require
actions not specifically covered by this Agreement which the

0TS considers appropriate under the circumstances.

NOW, THEREFORE, in consideraticn of the above=stated
forbearance, it is agreed hetween the parties hereto as

follows:

1. CONFLICTS OF INTEREST -

A, Within 30 days after the date of this Agreement,
the ﬁembers of Eha board shall review and
familiarize themselves with the provisions of 12
¢.F.R. Sections 561.29, 563.41, 563.43, 571.7 and
571.9-a$d FHLEB Memoranda R 19a and R 62, “and
Sections 130 and 140 of the‘Fede:al Home Loan Bank
System Thrift Activities Handbook. Within 45 days

after the date of this Agreement, the bkoard shall
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providé to the PSA & certified Fesolutién that each
20tiong wi L

menber cf the board has reviewed &nd familiarized
o 1;

hlmself ‘with the provisions of each of the cited

W

requ;ations, Memoranda and publications in this

e d

CARﬁéLiébﬁléhgii‘dQVelép,'adopt‘and’submit’to-the
PSAiﬁiﬁhiﬁ 60 days after the date of this
Agreament, in form and content accéptable to the:
PSA, a speexfxc plan for the avoidance of conflicts
of interest which reflects compliance with the
provisions of this Agreement and all applicable
re@uiatians'and written Federal Home Loan Bank
Board (FHLBB) pronouncements. Such plan will (1)
identify specific areas in which such abuses could
occur; (2) address any and all 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

¢.F.R. Section 561.25) of affiliated persons; (3)

describe épecific policies and actions that the

Institution will adopt to avoid potential conflicts

4

Lo

of interest ané'déipb&ata'épﬁortuhity abuses; and

(4) establish specific procedures for dealing with

‘ . .
& FEUEN Lo
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directors and management officials who viclate the
e *ﬂﬂﬁmsam&uticn'&fpalﬁéiésiﬁn?thaaé?areasﬁf*SQch plan
Cheesne oo noghall prowide fur appropriate disclosuresbhbyiolo
wres wherr soraffilidted personsiof any circumstance(s) which
ereates, could lead to, or appears to be a conflict
.-of interest, and require the'absentién from the
loan or transaction- approval process, as
‘appropriate. CARROLLTON shall comply with the Plan
for the Avoidance of Conflicts of Interest which is

‘acceptable to the PSA.:

C. CARROLLTON shall not extend credit to, engage in
any transaction with oryenter inte any contract,
agreement or other busingss arrangement with
affiliated persons or immediate family of an
affiliated person without the prior written
apprdval of the PSA if approval is also required by
12 C.F.R., Sectiong 563.41 and 563.43, except for
the following-p;ovided such loans comply with the
Institution’s loan underwriting standards and
applicable regulations, and are approved by the
board of directors:

(1) 1loans secured by savings accounts of the
Institution;
(2) financing on owner~occupied residences;

(3) home improvament loans;
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(4) eduaation loansa; and
i ‘.-\‘ v. ““ ‘! e 1Yo REY 2 ~ .
(5) consumer 1oans up to $10,000: R

R

Tha PSA w;ll approve a submission under this
paragraph only if the proposal is determine§v;e_be
fair to and in the best inﬁefesﬁs_df'CARRogLTON and
igs in compliance with its appxoveglPlan for the

ik

Avoidance of Conflicts of Interest}_

IX. ASSET CLASSIFICATION

A

Within 30 days after the date of Fhia‘Agreement,
Carroliton shall adept and submit, in a form
accegtahle to the PSA, policies.and procedures
regarding self—claséification of assets. sai&
policies shall address the deficiencies noted in
the March &, 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 FPSA.

The board of directors of CARROLLTON shall ensure

.that management promptly records all asset

classifications and eéstablishes specific reserves
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, and/or writg-dcﬁnskas_Qixeq;ea by the PSA in
oo mecordance with 12 C.F.R,, Section 561.16(c).

Lmax}fi;(i x ;l.-éigﬁ ﬁ‘ 7_,:,¢: S T . ,Q‘ :

:ﬁéuﬂﬂlcanacanmoa shall develcp, wlthin 60 da&s of the

:nk f&date of ‘this Agreement, in form and content

A satisfactory to the PSA, comprehensive commercial
loan underwriting policies and procedures for all

secured and unsecured commercial loans, and

nonresidéhéial'permanent‘mortgage loans, made or
purchased by the Institution. Said policies an&
procedures shall reflecéldompliance with the terms
of this Agreement and with all applicable
regulatory provisions, including, but not limited

to, 12 C.FP.R. Sections 563.17-1, 545.32, 545.33,

545.34, 545.3%, 545.36, 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.

III.  OTHER
A. The review by Independent Counsel, formally
: . retained by CARROLLTON at the July 20, 1989 board

meeting, shall commence immediately and proceed in
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an expeditious manner. The scope of such
g g T LW A ST A I U O
indédpéhdent review shall include present and prior

acticns and practices of the board.and executive

. management of the Institution ag they relate to

.fidqggary responsibilities with regard to.the.

circugstqaqes surrounding (1) the acquisition .of
the property presently known as the Banning 1846
River Club ("River Club property") by Bann-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.
Indépendent Counsel shall be instructed Lo prepare
a report to the Institution’s board of directoers
describing the findings of his review, and make
recommendations with regard to the board of .
directors’ and/or executive management’s failure to
exercise fiduciary responsibility with fégard to
these transactions.and/or loans. The,poard of
directors of CARROLLTON shall review the final
report within 30 days of its completiongby

LI
5
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Indapendent Counsel and advise the PSA of all

LRTAH

Abtions which ‘are propcsad'%b ‘be taken by theée
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A1l technical Werds of terms used in this Agrechent, for
fﬁﬂiéh:ﬁééﬂinéé‘afé'hot{épecified‘6flatﬁebwise pfé?iﬁédhby the

provisions of this Agreement, shall, insofar as applicable,
have meanings as defined in Chapter V of Title 12 of the Code
of Federal Raguiaﬁions, and any such technical words or terms
used in this Agreement and undefined in said Code of Federal
Requlations shall have meaninéslthét accord with the best’
custom and usage in the savings and loan industry} For
purposes of this Agreement references to regulations,
bulletins, memoranda and publications shall include any
successor regulations, bulletins, 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 baen duly authorized, exeauted, and
delivered, and constitutes, in accordance with its terms, 2
valid and binding okligation of CARROLLTON. It is understood
and agreed that this Agreement is a "written agreemenﬁ
entered into with the agency" as that phrase is used in
Section 8(b) (1) of the Faderal Deposit Insurance Act, 12

U.5.C. Section 1818(b) (1) (1882).

.14
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The terms and provisions of this Agreement shall be

binding upen, 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 conzider a written reguest 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 appéove such request for

termination shall be at the sole discretion of the PSA.

IN WITNESS 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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CARROLLTON authorizing the execution of this Agreement is

attached hereto and made part hereof.

Carrolliton Federal Savings
and Loan Association
Carrollton, Georgia

By:__ . /S)
By:_ , /J‘/ /
By: .. !5/ )
By:__ /J/ —
By /J3/ |
By: /J) i
ay:'l;.,‘ /) i
By: , /42

OFFICE OF THRIPT SU?ERVéSION

By: % , /J//

For the Acting Principal
Supervisory Agent
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DIRECTORS’ WAIVER OF NOTICE

I hereby waive notice of the meeting of the board of
directors of Carrollton Federal Savings and Loan Association,

Carrollton, Georgia, at 5:00 Refler Qotober 19 , 1989, held
at_Carrollton , Georgia, at which the board of

directors considered and adopted the attached resolution
cencerning a Supervisory Agreement between Carrollton Federal
Savings and Loan Association and the Office of Thrift

- supervision.

"__73’"““‘4;247" NNNNN . October 19, 1989

- v o~ 1
/8] «  October 19, 1989

N N ‘
/3/ ‘ﬂ\y October 19, 1989
/A ﬂ7§“
’js/ . October 11, 1989
[y

)‘S/ Qctober 19, 1989
’ ” ‘ . _
)3) October 19, 1989

T —
)5) October 19, 1989

A F ~7 o “
)S/ October 19, 1989

/)

(Name) (Date)
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CERTIFIED COPY OF
RESOLUTION OF ROARD OF DIRECTORS

I, the undergigned, being the duly qualifieg‘SecrgtarY
ot Carrollton Federal Savings and Loan Association, -
tarrollton, Georgia, ("iastitution®), Hereby cértify that the
following is a true copy of a resalutiqn duly adopted by its
board of directors atr a meeting duly called and held on
October 12 = 1989, and at said meeting a quorus wWag prasant
and voting throughout, and that said resclution has not been

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

RESOTUTION

WHEREAS, the officers and directors of the Tnstitution
have been advised that the Lffice of Thrift Supervision
("QTS") is of the opinion that the Institution nhas violated
certain of the laws or regulations to which the institution
is aubject and/or has engaged in certain unsafe or unséund
practices, and that such vielations and/or practices provide
grou;ds for the infviacion of cease and desist procesdings

against the Institution by the CTS; and

WHEREAS, said officers and directors have boon informed
that the 0TS will forbear from the initiatien of cease and
desigt proceedings in connection with the mitters referred to
in the attached Supervisory Agreement ("Agreement®) if the
Agrasmaent ig exacuted ry the Institution aﬁd if its terns are

thareaftar complied with by the Institution; and
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WHEREAS, the directors of the Institution have read and

considered the proposed Agreement attached to the minutes of

rhe meeting of the board of directors held on October 19

!

1589, and after due consideration, and in the interest of
requlatory compliance and cooperatien, have determined to

enter into the proposed Agreement:

NOW, THEREFORE, BE IT 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 éteps to

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

Asscciation this 19th day of October , 1989.

DAY
=D Secretary

.19



