
OFFICE OF THRIFT SUPERVISION

Approval of Organization and Acquisition of a Federal
De Novo Stock Savings Bank and the Establishment of a Bmnch OlXce

Order No. 9&9
Datt: February 6,199$

EXCEL Communications, Inc. (the “Holding Company”), aad tbe various cntitiea  and
individuals listed in Exhibit  A (collectively,  “the Applicants”), have applied to the Of&e of Thrift
Supervision (“OTS”) to organize and acquire a federal dr; gyp stock savings bank to be known
as FistExcel,  FSB,  Da&s,  Texas (“Institution”), pursuant to Sections 5(e) and lo(e) of the Home
Owners’ Loan Act (“HOLA”),  12 U.S.C. Sections 1464(e) and 14674~) and 12 C.F..R Sections 1
552.2-l and 574.3. In addition, the Institution has applied, pursuant to 12 C.FK Section 545%~
to establish a branch office at a to-be-constructed building  in Addison, Texas. (Coktiveiy,  the
foregoing are referred to herein as “the Applications.“)

The OTS has considered the Applications under the standa& set forth at 12 U.S,C.
Sections 1464(e) and 1467a(e),  and at 12 C.F.R Sections 543.3, 545.92.552.2-l and 574.7 and
other applicable statutes and regulations. Also, the OTS has considered the proposed tnuwctjonr
under the Community Reinvestment Act (“CRA”), 12 U.S.C. Section 2901 g m., and the OTS
regulations thereunder at 12 C.F.R. Part 563e. In addition, the OTS has considered the digesta
prepared by the Midwest Regional Office and Corporate Activities, and a legal opinion from the
Business Tmnsacti ons Division (collectively, the “StaEMemoranda”).

For the reasons set forth in the StaffMemoranda,  the OTS has concluded that the
organization of the Institution and the acquisition of the Institution by the Applicants would be in
compliance with all applicable statutes and regulations provided that the following conditiona are
complied with in a manner satisfactory to the Midwest Regional Director, or his designee
(“Regional Director). Accordingly, the applications are hereby approved subject to the following
conditions:

1.

2.

3.

The Applicants and the Institution must receive all required regulatory approvals prior to the
establishment  of the Institution with copies of all such approvals supplied to the Midwest
Regional office;

On the business day prior to opening for business, the Holding Company must advise the
Regional Director, in writing, that there have been no mate&i adverse changes  with rq=t _

to the information currently before the OTS, including but not limited to directora,  proposed
shareholders or the business plan; and that no additional information having a material adverse
bearing on any feahrre  of the Applications exis&

-

No later than 10 calendar days from the later  of receipt of insurance of accounta  or opening
for business,  the officers, organks  and directors must file with the Midwest Regional



Director a certification by legal counsel stating the effective date of the completion of the
organkation of the Institution, and that said completion of the organktk of the Ins&km
has been consummated in accordance with the provisions of all applicable laws and
regulations (including state and federal securities law requirements), the Applications, and this
Order,

. . 4. The Institution shall  submit independent audit reports to the Midwest Regional Office for its
6rstthrcefiscalyeafs.  ThesereportsshallbeincomptiancewiththewditNieasetforthia12
C.F.R Section 562.4;

5. The  Mitution shag operate within the parameters ofthe submitted business  plan. Any
proposed major deviations or mataial changes from the submitted plan, in particular, changes
perking to Internet operations, shall receive the prior written approval of the Regional
Director. The request for approval shag be submitted a minimum of 30 days before the
proposed change is anticipated. In the event of a proposed contmctual  change invoking
service providers, a revised plan shall be submitted a minimumofl5dayspriortoentuing
into the contract;

6. The Institution shall have an initial capitalization of $7.0 million. In the event the Addison
Branch is not fully operational and accessible to the general pubtic  within one year after the
Institution opens for business, the Institution shall  maintain a tangible and core capital ratio of
atleast12percentuntilsuchtimethebranchisfirtlyoQerationalaad~~letothegeoeni
public. Thereak,  for the three year period following the branch opening, the Instit&on shag
maintain a tangible and core capital ratio of at least eight percent

7. The Institution’s CM plan shall  be subject to any future changes in requirements contained in
regulatory policies or regulations that the OTS, on its own, or acting in concert with other
financial institution regulatory agencies, detexmines  are appropriate for depository institutions
operating through the Internet, telephone or other non-traditionai  channels;

8. AnychangesthattheInstitutioninitiatertoits~planwithiathethretyearpaiod
following approval of the application shall be subject to the approval of the Regional Director,

9. The InstMion  shall hire a Chief Lending Officer who shall  be subject to the approval Of the
RegionalDiicctor,

lO.Anycontradsoragreementspertaininetotransactionswith~noty~submittedtothc
OTS for review, shall be provided to the Regional Director at least 30 days prior to execution
and shall receive his written non-objection prior to implementation;

11. The Holding Company and the Institution shall be subject to the provisions of 12 CF.R
Section 563.76,Oflers  and k&s of &curities at an Ofice of&wings  A,wxUion, ad
related poky established in OTS Thrift Bulletins 23-2, ZnterAgwxy  S&a&rre~  on Ret&i1 Mks
of Mm&wit hwstment  Prthets  (the “IntaAgalCy &tuned@), and 23a, Limircd
Erceptons  to Prohibition  on Wks of livings Iditution’s &cur&s,  and any additional or



iswcesof statements of policy or regulations  addmsing the8e  abject-8  88 ifthe  Imtitution’r
premises include the Internet, personal  computers, ATMs, telephone  and direct mail.

__

Any time  period specified  herein may be extended by the Regional  hztor, for good q
for up to 120 calendar days.

By order of the Director of the OfIke of Thrift Supewision,  or her  designee, effbctive


