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SUPERVISORY AGREEMEW 

ent) is e n d  into and mvde e f f d c  this 

2000, (Effective Date), by and between People's 

Bank of California (tha Institution), and the Office of Thrifi S u p d o n  (OTS). 

MEREAS, the OTS and the Board of Directors of the InsWution (Board) haw a 

commou interest in assuring the c-t md future finamid viability and pmfitabiity of 

the Mtutio% ad in assdug that the Institution is operated in a safe and sound manner; 

and 

WHEREAS, in pursuit of that interest, the OTS and the Board have determined 

that certain d o n s  should be taken by the Board for the benefit of the h?tution, its 

shareholders, and depositors. 

NOW THEREFORE, the Institution and the OTS agree as foIlows: 

I. Action Plan 

The Institution has s&miW for OTS review a "Lending TnfrastTucturc Adon 

Plan" (the Action Plan), attached hereto and incorporated herein as Exhibit 1, designed 

to comply with certain conective actions set forth in the regular safety and soundness 

Report of Examination as of September 27,1999. The Institution shall fully implement 

and at all times cmnpfy in all material respects with the Action Plau, including; but not 

limited to, the policies, procedures, wntrols or systems initiated or modified p ~ ~ t  to 

the Action Plrtn. 

II. Composition of Board of Directors 

Oo or about March 20,2000, the Board amend& the bylaws of the Institution to 

innease lhe number of directors comprising the Board &om seven (7) to nine (9). Within 
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tb&y (30) days of the date fumaf, the Board shall cause to be filed with the OTS 

nmxapriate notices for appointment of cadidates to iill the vacancies on thc B o d  The 

vacancies for the Board seats shall be ftlled with individuals who am not aftiliated with, 

directly or indbdy ,  and are hukpendent of current members of the Bo,anf, senior 

mmgcmcnt, or sharcholdm of the Institution. The newly appointed members of tbe 

Board should not begin scrvice until such time as non-objection to h i s  appointment (or 

waiver of the notice period) has been obtained finm OTS in accordance: with applicable 

regulations. 

En. Plan to Reduce Interest Rate Risk 

The Institution shall wmply at all times in all material respnts with the Plan to 

Reduce Intmst Rate Risk dated November 19,1999, together wth the amendment 

thereof approved by the Board on December 20.1999 (IRR Reduction Plan), both of 

which are attached hereto and ihcorpotated herein as Exhibit 2. The Institution shall 

monitor the IRR Reduction Plan and shall submit a written report to the OTS, comparing 

a d  to projected performance on at least a quarterly basis, wth an explanation of my 

variances. The Institution shall not modify or amend the IRR Reduction Plsn without 

obtaining the prior written mn-objectmn of the OTS. 

IV. MISCELLANEOUS 

A. Weetor Responsibility 

1) Notunthstandkg the requircman01 hatia that thc Institut~on subinit various matters to 

the OTS for putpose of review, such regulatory oversight does not derogate or 

supplant each individual director's contmuing fiduciary duty. Thc BOD shall have 

thc ult.rmate responsibility for overseeing the safe and sormd operation of the 
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hstttutmn at all times, including compliance with any and all law directives of the 

OTS. 

B. Compliance with Agreement 

1) The Board of Directom, and senior management of the b t h l i o a  shall use their best 

efforts to cause the Institution to comply with the terms of this Agreement and to take 

al l  actions necessary or appropriate t h d c r  to cause the Institution to continue to 

carry out thc provisions of this Agreement 

2) Thc Board, on a quarterly hasis, did adopt a resolution (the Compliance Resolution) 

formally resolving that, following a diligent review of relevant information (inciuding 

reports of management and consultants, if any), to the best of its knowledge and 

belief, during the immediately preceding calendar quarter, the Institution has 

complied with each provision of this Agreement, except as otherwise stated. The 

Compiiancc Resolution shall specify in detail how, if at all, full compliance was 

found not to exist The CompLianc+ Resolution is in addition to, and not in lieu of. 

any other requirements of this Agreement for reporting compliance with ceitain 

provxsions hereof. 

3) The minutes of the meeting of the Board shall set forth the following information 

wth respect to the adoption of each Compliance Resolution: (i) the identity of each 

direaor voting in favor of its adoption; and (ii) the identity of cach dkcctor voting in 

opposition to its adoptton or abstaining from votmg thereon, setting forth cash 

directclr's reasoning for such opposition or abstention. 

4) No k than the fifth day of the second month following the end of a calendar 

quarter, begking with thc and of the fint calendar quarter following the Effective 
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Date, the Institution shall p v i d e  to the OTS a certified true copy of the Compliance 

Resolution. The Board, by virtue of the Institution's submission of a certified copy of 

each such Compliance Resolution, shall be deemed to have certified to the accuracy 

of ihr: statements set forth in the Compliance Resolution, except as provided below. 

In ihr: wait tha+ one or more directors does not agree with the representations set 

foah in a Complience Resolution, such disagreunent shail be noted in the minutes of 

the Institution. 

C. DeBnitions 

1) All teehuid words or terms used in this Agreement, for which mcmings are not 

defined or &envise provided, shail insofar as applicable, have the meaning set forth 

in Chapter V of Title 12 of the Code of Fedeai Regulations (CFR). Any such 

tecbnid words or terms used herein and undefined in said CFR shall have the 

meanings that accord with the best custom and usage in the thrift indushy. 

D. Notices 

1) Except as otherwise provided herein, any request, demand, authorization, direction, 

notice, consent, waiver, or other document provided for or permitted by the 

Agcme~% to be made upon, givm or fiunished to, deliver& to or fiied with the OTS 

or the Institution shall be in writing and delivered via first class mail, overnight 

courier, h i d e ,  or hand-delivered, and addmssed as follows: 

OTS: OTS-West w o n  Institution: People's Bank of California 
At& Timothy Lane, ARD Am: Chid Executive Officer 
1551 N. Tush Ave., #I050 5900 Wilshi. Blvd., 16m Floor 
Santa &a, CA 92705-8635 Los hgtles, CA 90036-5013 
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Any n o w  shall be deemed duly given whm nceivcd by thr: adbssec thereof. Any 

par& to this Agrcunent may from time to time change its address for receiving Notices to 

the othcr party in the manner set forth abave. 

E Duration, Termination or Suspension of Agreement 

1) This Agreement sball remain in effect until terminated, modified or suspended in 

writing by the OTS, in its sole disaction. 

2) The OTS may, in its sole discretion, suspend or waive (temporarily or permaaently) 

any or all provisions ofthis Agreement. 

F. TimeLimits 

I) Time limits for compliance wth the terms of this Agreement m from the Effective 

Date, unless otherwise noted. 

G. Effect of Headinga 

1) Thc section headings herein am for convenience only and shall not affect the 

constmaion of this Agncment 

ltt Separability Clause 

1) In any case in which any prov~sion of this Agxeement is ruled to be invalid, illegal OT 

uncnf011:ktblc by the decision of any court of competmt jurisdiction, the validity, 

legality and cnfo~eability of the remaining provisions shall not in any way be 

affected or impaired thereby, unless the OTS, in its soft d i d o n ,  debmines 

o t h e s c .  

I. No Violations of Law, Rule, Regulation or Policy Statemtnt Authorized 

1) N o w  contained herein shall be collstrued as (i) allowng or requhg the Mtution 

to violate any law. rule, regulation, or policy staterncm to which it is subject; (ii) 
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restricting or estopping the OTS from taking any aotion(s) dnmed appropriate in 

fulfilling its lawful responsibilities; or (iii) constituting an admission on thc part of 

rhc I n s t i e n  &at the htkution bas violatcd any law or regulation, or has engaged in 

any unsafe or unsound practices. 

J. Sncce~ora in InterestBen& 

1) The tams pnd provisions of this Agreement shalt be bjnding upon and inure to the 

bencft of, the parties hcrctn and their successors in intawt Nothing in this 

Agreemmf exp*ess or imphi, shall give to any puson or entify, other than the 

paaies h e m ,  and their successors, any benefit or any legal or equitable r i a  r d y  

or claim under this A&recment. 

2) In the event the Institution i s  no longer subject to supervision or regulation by the 

OTS, the Fed& Deposit 1- Carporation (FDIC) &all be deemed the 

successor of thc OTS for purposes of this Agrttmcnt. 

K. Signatare of Directors 

1) Each director signing this Agreement attests, by such act, that hc or she voted in fkvor 

of the resolutton, in thc f- attached to this Agreement, authorizing the execution of 

this Amement by the Institution. 

L. Enforeeabfiity of Agreement 

1) Tht institution represeats and warrants that this Agmment has becn duly autho& 

executed snd deli-& and constitutes, in ilccoTdance with its tetms, a valid and 

binding obligdon of the Instituttnxi. T b  Institution ~ o w i e d g e s  that this 

Agreements is a "mitten agrtancnt" within the meaning of Section 8 of the F e d d  

Deposxt bsmamx Act, as amended, 12 U.S.C. 5 1818. 
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NL Termination of Supervisory Directive 

Upan execution of this Agreement by the OTS, the Supervisory Directive Letter dated 

March 15,2000 is withdrawn. 

IN lVilYl3SS wiBREOF, the OTS, acting by and through the Regional Director* 

or his desigme, and the Institution, in accordance with a duly adopted resolution of its 

Board of Directors (copy attached hereto), hereby exeases this Agreement as of the 

Effeaive Date. 

OFFICE OF THRIFT SUPERVISION PEOPLE'S BANK OF CALIFORNIA 
A 

n / 
. /J/- 

/ 
By: -UI 

qdef Ekecutive 0ffi& 
/ 

DIRECTORS OF PEOPLE'S BANK OF CALIFORNIA 

Dinctor Director 
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L~ERTIFJED COPY OF 
RESOLUTION OF BOARD OF DIRECTORS 

PEOPLE'S BA.NK OF CALIFORNIA 

I, the undnsignzd, being the duly appointed and qualified Secretw of People's Bank of 
W o m i a  (the Institution), hereby cutify as follows: 

I) A duly called meeting of the Board of Directors of the Institotion was held on 
June 16  ,2000; 

2) At said mcoting a quorum was present and voting throughout; 

3) Thc following is a aue copy of nsolutions duly adopted by the Institution's Board of 
Directors on the above date, which resolutions have not been rescinded or modified 
andarceowinfullforccandcffect: 

W'HIXEAS, the Board of Directors of the Mtution wishes to moperate with the 
Office of Thrifi Superrision (OTS), and to danomtmte that said Board and the institution 
have the intent to c&gage in safk and sound practices; and 

WHEREAS, the Directors of the Institution have read and considered the 
proposed Supervisory Agreement (Agreement) which shall be attached to thr. minutes of 
this meting; d 

WHEREAS, & e ~  due consideration, the Directors of the Institution have 
dctennined to cause the. Institution to enter into the proposed A.gmmcnt which is in thc 
best interest of the Lnstitution; 

NOW THFXEFORE, BE IT RESOLVED, that thc btitution be and it hereby is 
authorized to enter into the Agamcnt in the fonn attached to the minutes of thc meeting, 

FURTHER RESOLVED, that the a d o n  and debvcxy of, and performance of 
a l l  of the provisions of the Agreement be, and they hereby are, authorized and approved, 

FURTHER RESOLVED, that the Directors and 0ffice:rs of the Institution be, and 
they hereby are, authorized and directed to execute and delivv the Agreement and to take 
all stqs necessary or appropriate to implement the terms of the A m a t  and to cause 
the Institution to comply in all respects with the terms of the Agreement. 

4. All memhcrs of the Board of Directors were present and voted at the meeting 
X -yyxyy.iuyyy& andailmembersofthe Board of 
Directors &Xm.Y;(X;::!:<Y.:{.- voted in favor of the resolution: 
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IN WITNESS WHEREOF, I have hereto subscni  my name and affixed the seal 
of the fxlstitution on this 1 9 y  of June ,2000. 

. "-7 

Name: Doreen J .  Blauschi  

Title: Sec re t a ry  

(SEAL) 


