
SUPERVISORY AGREEMENT 
, . . 

This Supenosory Agreement jlAgreemenV) is made and is effective this a4day of 

, 
o/, L 1997 (the -Effective Date?, by and between Centennial Savings Bank. F.S.B. {the 

3SSOCiasn?, i federally chartered stock association, having b main ofiice located at Duiango, 
Colorado, and the Offfce of Thrift Supervision ("OTS"), an office wfthin the United States Bpartment of 
the Treasury, having its primpal executive offices located at 1700 G Street, N.W., Washtngton, D.C., 
acting through its Midwest Regional Director or hts/her designee rRegronal Director). 

WHEREAS. the OTS IS the pnmafy federal regulatory of the Assouation, and 

WHEREAS, based on the OTS Report of Examinatfon for the exam~natton of the Assouation, 
which commenced on September 30. 1996 ("ROPJ, the OTS is of fhe opinion that the Assouation has 
engaged in acts and practices that: (0 have resulted in violations of certain of the laws or regulations fo 
which the Association is subjecf and/or (ii] are considered to be unsafe and unsound; and 

WHEREAS, the OTS is of the opinion that gmunds exist for the initiation of admtnistrative 
proceedings against the Assonation; and 

WHEREAS, the OTS is of the view that if 1s appropnate to take measures intended to ensure that 
the Assonation vnN ( i j  comply wrth all applicable laws and regulations and (if) engage in safe and sound 
practrces, and 

WHEREAS, the Assouation, acting through its Board of Directors (the 'Boarfl, wtthout admitting 
or denying any vro/at~ons of laws or regulations and/or unsafe and unsound practices, wishes to 

witk.~t&..~~S.M.,to..e~~~.lb rntent br . ($ comptyLvrttt-sl(.appticab& taws and r e g u ~ ~ i l s  ' ' 

engage in safe and sound practices. 

. ,. NOW THEREFORE, in consideration of the above premises, the mutual undertakings set forth 

COMPLIANCE WTH LAWS. REGULATIONS AND SAFE AND SOUND PRATICES 

1 Compiiance With Laws. Requlations and Safe and Sound Practices 

The Assowatfon and its Board and Officers shall take all necessary and appropnate actions to 
achieve compliance wdh the following laws, regulations, and safe and sound business pract~ces 

iA i  Section 5ivl of the Home Owners Loan Act 12 U S  C 8 1464(vj [regarding reports of 
conditionj, 

iBf Part 5622(b) of the OTS Regulations, 12 C F  R. Part 562.2jb) {regulatory reporting 
standards): 

ICJ Sectron 560 160 of the OTS Regulations 12 C F R ,5 560 160 (regarding classifcation of 
assets], 

iD/ Section 563 167 of the O X  Regulations 12 C F R § 563 161 [regarding management and 
frfIarI~ia1 poliae~compensation), 

iE) Section 563 170(c) of the OTS Regulations 12 C F R 8 563 i 7 0 ( ~ )  [regarding establishment 
and maintenance of records) 
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(F) Secton 563.176 of the OTS Regulations, :2 C.F R. P 563.176 (regarding interest-rate risk 

'. , management poiicies and procedures); 

sect,~n 563 50 of the OTS Regulabons 12 C F R P563 50 (regarding Qual~iied ThM Lender 
Status), 

(Hj Section 567 f2(ef of the OTS Regulatrons 12 C F R i, 567 12(ej (regarding qualifying 
wfangible amounts and mortgage servtcmg nghts), 

(I) Part 566 of the OTS Regulattons, 12 C F R if 566 1 @ (regardtng iiqutdity requirements), 

(J) Operating with appropriate internal controls; and 

(Ki Operahng with adequate oversight and direction over the affairs of Me Assmation 

CORRECrmE PROVISIONS 

2. Manaaement Pian 

BY June 30, 1997 the Association and its Board shall submit to the OTS Midwest Regional Office 
In Dallas, Texas, a management plan that provides for a permanent President, Chief Otecutive Officer, 
and Chfef Finanoal Offrcer. 

(8) The Assonabon and its Board shall comply with the prov~s~ons of 12 C. F.R. # 563.4 1 and 

( 1  Cause service agreements to be executed to ensure that semces performed by its 
holding company Aspen Bancshares, Incorporated ("Aspen ), and its substdranes, 
for or on behalf of the Association are performed in a manner that maintatn the 
separate corporate existence of the Assocratron and Aspen or any of its affittates, 

ill) ldentify all consultants being uttlfzed by the Assocfatm and ensure that agreements 
have been executed wfth such consultants including confidentfa$& provistons and 
that consuiting agreements wtth individuals serving on an acttng basts as officers of 
the Assoc~atron are approved by the Board 

(rlif %fermfne and document in the minutes of the board's meetings the total amount 
owed by the Assocratron to Aspen for the servfces being provfded by Drrk Broekema 
Jr as Acting President of the Association and evaluate the cost effectiveness of the 
use of consultants as opposed to hinng full time staff to perform such functions 

ib) The Assmatron and the Board shall by May 31 1997 submit to the OTS Mtdwest Regional 
Office in Dallas Texas a certtfed true copy of a resolution of the &aid that the above 
prOviSrOns Of Paragraph 5ia)(i) (ti) and (IN) were underfaken and completed by the 
Association and its Board 
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,- 
,:. 
! 4 Bylaw Amendment 
'. . , 

By Apnl30, 1997 the Associatron and its Board shall submit notice of a bylaw amendment as 
fequired by 12 C F R # 552 5/b) together with a certfiation that the proposed amendment is permisstble 
under all applicable laws, rules or regulations 

5. Thrift Financial Repons 

By Apnl30, 1997, the Assmatron and i s  Board shall submit to the OTS Midwest Regtanal Office 
in Dallas Texas a certrfed true copy of a resolubon of the Board that the December 31 1996 Thnf? 
Financial Report is accurate 

6 Internal Confmls 

By May 31, 1997 the Assonattan and 16 Board shall submit to the OTS Midwest Regtonal Office 
in Dallas, Texas, a certified true copy of a resolufion of the Board that the internal control weaknesses 
rdentified by the internal auditor and independent auditors dunng the OTS September 30, 1996 
examination of the Associatron, have been corrected 

MISCELLANEOUS 

The Boa& and officers of the A s ~ i a t i o n  shall take ~mmediate action to cause the Association to 

8. Definitions 

All technicai words or terms used in this Agreement for which meanings are not speofied or 
othenvfse provided by the provis~ons of this Agreement shall insofar as applicable have meanings as 
defined in Chapter V of Tltle 12 of the Code of Federal Reoulations Home Owners Loan Act ("HOLA'?, 
Federal Depostt insurance Act (FDlA'7 or OTS Memoranda Any such technical words or terms used m 
this Agreement and undefined ~n said Code of Federal Reoulations, HOLA FDlA or OTS Memoranda 
shall have meanfngs that are in accordance wrth the best custom and usage in the savings and loan 
industry 

9 Successor Statutes. Requlalions. Guidance, Amendments 

Reference in this Agreement to provisions of statutes regulatrons 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 provtsions as they become applicable 

:O Duration, Termination or Suspension of Aareement 

jai rhis Agreement shall. (:j become effective upon its execution by the OTS. through its 
authonzea representatwe, whose s~gnature appears oeiow, and i i i }  remarn in effect untd 
tefminated, modified or suspended in writing by the OTS. ading through iis Director or the 
?egiOnal D~rector iincluding any authorized designee thereofi. 
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ib) The Regtonal Director :n his or her sole discretion may by wntten not ie suspend any or all 
provistons of this Agreement 

I 1 T h e  Limits 

Time lfmttabons for compliance with the terms of this Agreement run from the Effective Date 
~nleSS otherwrse noted 

12. Effect of Headinqs 

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

13 Se~arabilitv Clause 

In case any prowston in this Agreement is ruled to be rnvalrd, illegal or unenforceable by the 
dectsion of any Court of competent lunsdtetion, the vafldi@, legality and enforceabiltty of the remam 
provisions hereof shall not in any way be affected or impaired thereby, uniess the Regional Director in 
hisiher sole dtscretron determines otherwise 

14 No Violations of Law. Rufe, Reoufation or Policv Statement Authorized: OTS Not Restricted 

Nothing in this Agreement shall be construed as: 

, egulation, or policy statement to which if is 
subject; or 

fb/ restGcttng,.the ,. ~0,TS .. fm.m ... taktng ... such...ac~an~s~..~that~.-i~~~-~pp~~e~~fn fulfil@.Nre..,..,-.--...-- - .  .. ......................... 
responsibiktres placed~upon- d by law i n c l ~ d i n ~ ~ ' w 1 ~ ~ 0 u t  fimifalion, any type of s u ~ ~ i s o r y ,  
enforcement or resolution actron that the OTS determines to be appropriate. 

75 Successors in InteresWBenefit 

The terms and provisions of this Agreement shall be binding upon, and inure to the benefit of, the 
Paities hereto and their successors in mtemst. Noth~ng m this Agreement, express or ~mpl~ed snail give 
to any Person or entity, other than the parties hereto, the Federal &posit Insurance Corporatton, and 
iherr swcessors hereunder, any benefit or any legal or equifable nght, remedy or claim under this 
Agreement. 

76 Sicinatwe of Directors 

Each dtrector of the Association signing the Agreement attests by such act that she or he, as 
the case may be voted in favor of the resolution m the form attached to this Agree.ment, authorizing the 
execubon of this Agreement by the Associstion 

97 fnteoration Cfause and Reservation of Enforcement Powers 

'a) Agreement represents as of the Effectwe Date the final wntfen agreement of the 
Parties with respect to the subject matter hereof and constitutes the sole agreement of the 
Dames as of the Eqective Date w:th respect to such subject rnaffef 
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(b) Norwtthstanding subparagraph {a) hemi ,  nothing in this Agreement shall be construed to 
prevent the OTS from taking enforcement actfon whfch the OTS otherwfse would be 
authonzed to fake: 

(1) against any institubon-affiliatd party of the Assodation; or 

(!I} agarnst the Assouabon for either 

(Ai any matter outside of the subject matter addressed by Paragraph 1 hemr ;  
or 

(61 any matter, regardless of the subjecf matter, arrsing afler September 35, 
1996. 

The Assmatron represents and warrants that thts Agreement has been duly authonzed, 
executed and deltvered, and consbtutes, tn accom'ance wrth tts terms, a valtd and bmding oblrgation of 
the Assonatton The Assouahon acknowledges that this Agreement is a "wntfen agreemenr entered rnto 
wtth the OTS wrthin the meaning of Section 8 of the FDIA, 12 U S C # 1818 

IN WlTNESS WHEREOF, the OTS, acting by and through the Regional Director, and the 
Assoctatton, a accordance wrth a dilly adopted resolution of tts Board (copy attached hereto), hereby 
execute thrs Agreement as of the Effecttve Date 

OFFICE OF THRIFT SUPERVISION THE ASSOCIATION 

By: - .. 
David f? dley 
Rqon&puty Director 

By: 

Chief Executtve Officer 

DIRECTORS OF THE ASSOCIATION 



CERTiFfED COPY OF 
RESOLUTION OF BOARD OF DIRECTORS 

I, the undersigned, being the duly appointed and qualified Secretary of Centennial Savings Bank, 
F. SE. ,  ourango, Colorado (me Assaciation"j, hereby certify as follows: 

1. A duly called meeting of the Board of Directors of the Assonation was held on 
4 ~ r i l  7 , f997, 

2. At said meeting, a quorum was present and voting throughout; 

3. The folfo~ing is a true copy of resolutions duly adopted by the Assmiation's Board of 
Directors, which resolutions have not been rescinded or modifed and are now in full force 
and effect: 

WNEREAS, the Board of Directors of the Association wishes to cooperate with the OTS and to 
demonstrate that said Board of Directors and the Association have the intent to: (1) comply with a# 
applicable laws and regulations and 12) engage in safe and sound practices; and 

oposed Supemis 

the Association to enter into the proposed Agreement which is in the best interest of the Association; 

NOW THEREFORE. BE IT RESOLVED, that the Assooation be and :t hereby is aufhonzed to 
enrer .nro me Agreement in (he form anacnea to the mrnutes of the rneebng. 

FURTHER RESOLVED, that the execution and delivery of, and performance of atl Of the 
provisions of the Agreement be, and they hereby are, authonzed and approved, 

FURTHER RESOLVED, that the Directors and officers of the Association be, and they hereby 
are, authonzed and directed to execute and deltver the Agreement and to take all steps necessary or 
appwnate to rmplement the terms of the Agreement and to cause the Assonahon to comply in 811 
ft7SpectS with the terms of the Agreement. 

4. All members of the Board of Directors were pesent and voted at the meeting (except 
None j and all members of the Board of Directors (except 
'Uone I voted in favor of the resolution; 

I f f  WITNESS WHEREOF, I have hereto subscribed my name and affixed the seal of t b  
Assocration on this day of Anri : , 1997 

/ 


