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On November 13 and 14, 1996, the nation's state bank supervisors, the Federal
Deposit Insurance Corporation, and the Federal Reserve Board came together to sign two
historic agreements to create a seamless supervisory system for state-chartered banks that

operate across state lines.

The agreements were the culmination of two years of effort, building on the
Framework for Cooperative Agreement and State-Federal Protocol approved in May 1996
as well as regional agreements signed in the Mid-Atlantic, Western, Midwestern and New

England states.

Under these agreements, multi-state, state-chartered banks will deal with a single
regulatory point of contact at both state and federal levels. State-chartered banks will
comply with home state law in almost every area; host state law will apply to state-
chartered bank branches as it does to national bank branches, in the areas of intrastate
branching, community reinvestment, consumer protection and fair lending.

The agreements offer state-chartered banks increased regulatory certainty and
more uniformity. The agreements are flexible enough to apply to most state-chartered
banks; however, state regulators, the FDIC and the Federal Reserve will custom-tailor the

agreements to meet the needs of complex organizations.

These agreements mark a historic point in the evolution of our dual banking
system. The state banking departments, FDIC and Federal Reserve Banks are
unanimously committed to making this system work. The result of these agreements will
be a state bank supervisory system that is even stronger and more responsive to the needs

of our citizens and our banks.

Earl L. Manning John L. Bley Neil Milner, CAE

Commissioner, Missourl Superintendent of President and CEQ,
Division of Finance Financial Institutions, Conference of State
Chairman, CSBS Washington Bank

Chairman, CSBS Supervisors

Interstate Task Force
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ARTICLE 1. DEFINITIONS g

For the purposes of this Agreement:

1. "An emergency” shall include, but not be limited to, the existence of conditions or
circumstances which, if allowed to continue, will likely result in harm to the public.

2 "Enforcement action" means any action whether civil, criminal, administrative, or
equivalent action, to enforce the banking or any other applicable laws.

3. "Federal bank regulatory agency” means the Federal Reserve System in the case of a
bank which is a member of the Federal Reserve System or the Federal Deposit Insurance
Corporation in the case of a bank which is not a member of the Federal Reserve System.

4. "Home state" means the state where a multi-state bank is chartered.

5. "Home state supervisor" means the bank supervisory agency of the home state of a
multi-state bank.

6. "Host state" means a state other than the home state of a multi-state bank where the
bank maintains or seeks to establish a branch.

7. "Host state supervisor" means the bank supervisory agency of the host state of a multi-
state bank.

8. "Multi-state bank" means a state-chartered bank that maintains branches in one or more

host states.

9. "Originating authority" means the bank supervisory agency that originaily compiles or
drafts an item of supervisory information.

10. "Supervisory information" means all information and reports compiled or drafted in
the ordinary course of supervising and examining a multi-state bank, including reports of
examination and information relating to applications, complaints, and enforcement

actions, or copies thereof.




ARTICLE 2. STATEMENT OF PURPOSE

Section 2.1. Intent.

On Apnl 20, 1995, the CSBS members unanimously adopted “The Protocol”, the
supervision guidelines for state banking departments in an interstate banking and
branching environment. These guidelines were designed to assist states in their efforts to
maintain competitive, responsive, safe and sound banking services for the citizens of their
states. To achieve these guidelines, The Protocol called for the states to enter into
cooperative agreements tailored to the unique corporate structure and business strategy of
the multi-state banks or institutions involved; hence, a model cooperative agreement,
which provided the basis for this “Agreement”, was developed by the CSBS Interstate
Task Force to assist state banking departments.

Section 2.2. Goals.

The goals of the parties of this Agreement are to promote a comprehensive nationwide
system for safety and soundness of financial institutions, to supervise and examine
multi-state banks in cooperation with other states, to foster effective coordination and
communication among the parties to facilitate the process of supervision and examination
with the least burden to multi-state banks, and to enhance responsiveness to local needs
and interests in an interstate banking and branching environment.

Section 2.3. Responsibilities.

The parties recognize that the home state supervisor is the primary regulator and will act
as the single point of contact. The home state supervisor is primarily responsible for
supervising its state-chartered banks, including branches that may be established in
various host states. In addition, the parties recognize that host state supervisors have a
legitimate interest in monitoring the safety and soundness of out-of-state banks that
operate branches in their states and in making sure those branches are operated in

compliance with host state law.

Overall, the parties will cooperate to assure that each of their matenal interests,
authorities and responsibilities is fulfilled.

8%




ARTICLE 3. INFORMATION SHARING

Section 3.1. Request for Information.

A state supervisor may at any time request from another state supervisor supervisory
information regarding a state bank operating branches in both states. The request shall be
made in writing by the state supervisor or the supervisor's designee.

A rtequest by a state supervisor should be reasonably specific as to the documents or
information sought. The state supervisor may request items relating to a particular event,
such as a specific examination report, or may make a standing request for all items of a

particular nature or relating to a specific bank.

The state supervisor shall limit its use of information obtained under this Agreement to
purposes directly related to its supervisory authority.

When a federal bank regulatory agency requests information from a host state, the host
state should defer the request for information to the home state. :

Section 3.2. Providing Information.

The state supervisors shall comply with a request for supervisory information within a
reasonable time to the fullest extent permitted by state law. Supervisory information
protected by federal law shall not be provided until the permission of the approprate

federal bank regulatory agency is obtained.

Section 3.3. Confidentiality.

Supervisory information shared under this Agreement shall be presumed to be
confidential unless otherwise specified by the originating authority. To the fullest extent
permitted by law, the parties will treat information obtained under this Agreement with
the same degree of confidentiality that applies to the information in the hands of the

originating authority.

Supervisory information shared under this Agreement remains the property of the




originating authority and shall not be further disclosed by the recipient without the written
permission of the originating authority, except as otherwise required by applicable law or
order of a court of competent jurisdiction. Supervisory information obtained under this .
Agreement should be returned or destroyed. ‘

Section 3.4. Subpoenas.

Before disclosing any supervisory information, a state supervisor shall notify the
originating authority immediately on receipt of a subpoena or other legal process by any
court, legislative body, governmental agency, or any request from another person or
entity not a party to this Agreement seeking disclosure of supervisory information
supplied by the originating authority so that the originating authority may have an
opportunity to challenge the release of the information. Home state and host state
supervisors shall cooperate in the preparation of any memoranda, request for protective
order or pleadings deemed desirable by the originating authority to protect the

confidentiality of supervisory information.

ARTICLE 4. RESPONSIBILITY FOR EXAMINATION

Section 4.1. Role of Home State Supervisors.

To promote a single point of contact, the home state supervisor shall be responsible for
examining its multi-state banks for safety and soundness and compliance with applicable
laws, including coordination with the host state supervisors, the appropriate federal bank
regulatory agency and bank management. The home state supervisor may use host state
examiners to examine for safety and soundness, trust and electronic data processing.

Also, the home state supervisor shall consult with the host state and should use host state
examiners to examine for compliance with host state laws regarding community
reinvestment, consumer protection and fair lending, in those states that have enacted such

laws.

The home state supervisor shall give reasonable notice to each host state supervisor of the
time and scope of an upcoming multi-state bank examination. The home state supervisor
may request the host state supervisors' participation in a multi-state bank examination for
safety and soundness, trust and electronic data processing. In determining when to request




the assistance of the host state supervisors for such examinations, the home state
supervisor shall consider the efficiency of the examination and the interests of the state
banking system. ,

The home state supervisor should use host state examiners to examifie for compliance
with host state laws regarding community reinvestment, consumer protection and fair
lending, in those states that have enacted such laws.

The home state supervisor shall designate the examiner-in-charge of an examination of a
multi-state bank. If the home state supervisor participates in an examination program with
the federal bank regulatory agencies, the examiner-in-charge may be an examiner
employed and selected by a federal bank regulatory agency. The examiner-in-charge shall
designate the examination responsibilities of each examiner involved in the examination.
Each examiner involved in an examination shall perform the responsibilities designated
and promptly report the findings to the examiner-in-charge in the form requested,
together with supporting work papers. The home state supervisor shall rely on the
guidance of the host state supervisors in applying host state laws.

The home state supervisor shall compile the examination findings and advise the host
state supervisors of the findings, any follow-up required and any enforcement actions
proposed. The home state supervisor may request the participation of host state
supervisors before, during and after an examination.

Section 4.2. Role of Host State Supervisors.

The host state supervisors shall provide the home state supervisor with guidance on the
application of state laws and should participate in examinations for compliance with
applicable state community reinvestment, consumer protection and fair lending laws.

When requested by the home state supervisor, the host state examiners may assist in the
safety and soundness, trust and electronic data processing examinations of multi-state
banks and participate in discussions with management and directors to the extent

practicable.

The host state supervisors may keep copies of examination findings and supporting work
papers they create while participating in the home state supervisor's examination. Before
disclosing any supervisory information, the host state supervisors shall immediately
notify the home state supervisor of any subpoena, legal process or other requests for
supervisory information created while participating in the examinations. To provide the




home state supervisor with the opportunity to challenge the release of such supervisory
information, the parties shall proceed in accordance with Section 3.4 of this Agreement.

A host state supervisor shall advise the home state supervisor whenever the host state
supervisor has reasonable cause to believe an examination of a branch of a muiti-state
bank is necessary due to an emergency. If the home state supervisor is unable to
undertake the examination in a reasonable time, the host state supervisor may conduct the
examination. A host state supervisor who conducts an examination under this provision
shall observe the provisions of this Agreement otherwise governing a home state

supervisor conducting an examination.

Section 4.3. Planning and Scheduling.

Annually, each home state supervisor, in consultation with host state supervisors and the
appropriate federal bank regulatory agency, shall schedule its regular examinations of
home state multi-state banks. Each home state supervisor shall promptly furnish its
schedule for examinations to each relevant host state supervisor together with the home
state supervisor's anticipated request for host state supervisors' assistance in conducting

the examinations.

Section 4.4. Efficient Use of State Resources.

If the home state supervisor determines to involve the host state supervisor(s) in an
examination, to facilitate efficiencies in the examination, the supervisors may enter into
separate bilateral agreements governing the sharing of resources and compensation for
services rendered to the extent permitted by the laws of their respective jurisdictions.

ARTICLE 5. ENFORCEMENT ACTIONS

Section 5.1. Home State Notification and Action.

The home state supervisor shall be primarily responsible for initiating enforcement
actions against a multi-state bank. The home state supervisor shall notify all host state
supervisors immediately of any enforcement action, formal or informal, taken against a




multi-state bank. If possible, notification by the home state supervisor will be given in
advance of the enforcement action, Enforcement actions to address violations of host state
laws where possible shall be taken jointly by home state and host state supervisors.




Section 5.2. Emergency Actions by Host State.

Notwithstanding Section 5.1., the host state supervisor may in an emergency, upon
reasonable notice to the home state supervisor, take any enforcement action against a
branch of a multi-state bank, permitted under host state law.

ARTICLE 6. APPLICABLE LAWS

The parties recognize that neither home nor host state supervisors may be empowered to
waive provisions of home or host state law directly applicable to multi-state banks or their
branches in host states. To the extent it may assist counsel and judicial authorities in

resolving issues of applicable law, however, the parties agree that those issues may be

resolved using the following general principles.

Section76.l.ffﬁgsthtateﬂLaw..' L o

Host state law that applies to the operations of a branch established in the host state by an
out-of-state national bank, shall apply to the operations of a host state branch of a multi-
state bank, including: (i) antitrust law and deposit concentration limits; (i1) community
reinvestment and similar laws; (iii) consumer protection laws, including lending and
usury laws to the extent that laws or court decisions regarding the exportation of interest
rates are inapplicable; and (iv) fair lending or equal credit laws.

”?

For purposes of this Section, the term “out-of-state national ba means a national
banking association that has been organized and is operating pursuant to the National
Bank Act, 12 U.S.C. 21 et seq., and whose main office is located in a state other than the

relevant host state?”

Section 6.2. Home State Law,

To the extent that, based on the principles referred to in Section 6.1, host state law is
determined to be inapplicable to particular operations of a host state branch of a multi-
state bank, such operations shall be governed by home state law. In addition, home state
law shall apply generally to the corporate structure and procedures and internal policies of
a multi-state bank including: (i) charter and bylaws; (ii) incorporation and dissolution;




(i) board of directors and management; (iv) capital; (v) loans and investments; (vi)
common trust funds; (vii) dividends; (viii) indemnification of directors and officers; (ix)

stock and debt; and (x) structure of bank subsidiaries.

Section 6.3. List of State T.aws.

Each of the parties may, for purposes of general guidance, supply to the other a list of
state (banking) laws that may be applied to multi-state banks operating within their
borders, indicating which of the parties is responsible for implementing each of the laws.

ARTICLE 7. APPLICATIONS

Section 7.1. Approval Authority,

Unless otherwise expressly provided under host state law, the home state supervisor shall
- have approval authority over all applications from a multi-state bank.

Section 7.2. Notification to Host State.

The home state supervisor shall provide to each host state supervisor notice of all
applications/notifications relating to facilities of a multi-state bank within their borders
and shall take their views into account in the approval process. Also, when the home state
supervisor reaches a decision in the approval process, the home state supervisor shall
communicate this decision to the host state supervisor. Copies of the
applications/notifications will be provided to host state supervisors upon request.

The home state supervisor shall provide to each host state supervisor notice of all
applications/notifications by a multi-state bank to enter into a corporate transaction such
as a merger, acquisition, or change of control and shall take their views into account in
the consideration process. Copies of the applications/notifications will be provided to host

state supervisors upon request.




ARTICLE 8. COMPLAINTS

Section 8.1. Responsibilities. ,

The home state supervisor and the host state supervisor will agree as to which agency
shall have the primary responsibility for the processing and resolution of consumer
complaints filed against branches of multi-state banks by residents of their respective
states. Information summarizing the volume, nature and resolution of consumer
complaints will be provided by the designated supervisor on at least a quarterly basis.
Instances of serious consumer abuse, violations of law and/or patterns of practice which
cause serious supervisory concerns will be promptly reported and jointly resolved.

Section 8.2. Enforcement Actions.

Any enforcement action resulting from a complaint against a host state branch shall be
taken as provided in Article 5 of this Agreement.

ARTICLE 9. PARTIES

Section 9.1. Representations and Warranties.

Each signatory state supervisor represents and warrants that he or she has all requisite
power and authority to enter into and perform this Agreement and to the extent consistent
with state law, any party acting within the scope of this Agreement shall be deemed to be
acting within the scope of the signatory state supervisor's statutory authority.

Section 9.2 Change_in Power or Aut

In case there is any material change in the power or authority of any signatory state
supervisor to perform this Agreement, such state supervisor shall promptly give notice of

- the change to the other state supervisors.

10




dbLRTICLE 10. EXECUTION, ENFORCEABILITY, OTHER AGREEMENTS
AND TERMINATION

Section 10.1 Execuftion.

The terms of this Agreement shall become effective when a state supervisor has executed
the original or a counterpart signature page. Also, this Agreement is not intended to be
limited to the original signatories, and other parties may sign after the initial execution of

this document.

Section 10.2. Binding and Enforceabie,

This Agreement shall be binding and enforceable on the parties to the extent allowed by
state law.

Section 10.3. Other Agreements.

This Agreement 18 not mtended to prevent the parnes from entenng other agreements
with individual parties, other bank supervisors, or individual banks regarding the subject

matter of this Agreement.

Section 10.4. Amendment and Termination.

Any party to this Agreement may propose an amendment at any time, but this Agreement
may be amended only by a written instrument signed by each of the signatory state

SUpEervisors.

Notwithstanding the preceding paragraph, technical changes to this Agreement that are
necessary or appropriate in light of changes in federal law shall take effect 30 days after
the CSBS Board of Directors has approved such changes and provided written notice
thereof to all signatory state supervisors, in the absence of objections from any signatory

state supervisor.

Any party to this Agreement may withdraw from the Agreement at any time by giving
written notice of withdrawal or termination to all other parties. The withdrawal of any
party shall terminate the participation of the respective signatory state supervisor 90 days

11




after the date of withdrawal unless the remaining parties waive the 90 day notice period.

12




ARTICLE 11. MISCELLANEOUS

Section 11.1. Captions.

The captions in this Agreement are for convenience of reference only, do not constitute a
part of this Agreement, and shall not affect the meaning or construction of any provision

of this Agreement.

Section 11.2. Waiver,

The waiver by any state supervisor of the performance of any provision of this Agreement
shall not invalidate this Agreement, nor shall it be considered a waiver of any other
provision. The waiver by any state supervisor of the time for performing any act required
by this Agreement shall not be considered a waiver of the time for performing any other
act or an identical act required to be performed at a later time.

Section 11.3. Survival.

In the absence of state law to the contrary, this Agreement shall survive any change in the
identity of the executive in charge of any home or host state bank supervisor.

Section 11.4. Severability.

If any provision of this Agreement or the application thereof to any person or
circumstances is held invalid or illegal, such invalidity or illegality shall not affect other
provisions or applications of this Agreement which can be given effect without the
invalid or illegal provision or application, and to this end, the provisions of this

Agreement are declared to be severable.

13
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NATIONWIDE STATE/FEDERAL SUPERVISORY AGREEMENT

This Agreement is made and entered into by and between the Parties. It is not
intended to prevent the Parties from entering into other agreements or arrangements
regarding the subject matter of the Agreement.

I. Statement Of Purpose

A.

Goals

The Parties recognize that state-chartered banks will establish interstate
branches creating a compelling need for enhanced cooperation among

ederal and State regulatory agencies. The goals of the Parties to this

Agreement are to: (1) provide for a seamless supervisory process; (2)
ensure that supervision is flexible and commensurate with the organization's

risk; and (3) minimize regulatory burden and cost.

Responsibilities

1.

The State Supervisory Authorities that are parties to this Agreement
(collectively the “State Supervisory Authorities”) have endorsed the
Nationwide Cooperative Agreement, dated November 13, 1996,
which governs the supervisory responsibilities among the State
Supervisory Authorities for Multi-State Banks in such states.

The Board of Governors of the Federal Reserve System (the "Board
of Governors") and the Federal Deposit Insurance Corporation (the
"FDIC") recognize the responsibility of the Home State Supervisor
to coordinate the involvement of Host State Supervisors in the
supervision and examination of Multi-State Banks, as set forth in the
CSBS Interstate Banking and Branching Supervisory Protocol dated

April 20, 1995.

The State Supervisory Authorities, the Board of Governors and the
FDIC have endorsed the State/Federal Supervisory Protocol, (the
"State/Federal Protocol"), which is attached as Exhibit 1, and which
outlines the responsibilities of the Responsible Federal Agency and




IL

Home State Supervisor for a Multi-State Bank. This Agreement
between the Parties implements the State/Federal Protocol and sets

forth the procedures to fulfill its goals and terms.

Supervision And Examination Process

The Parties agree to adopt and implement the procedures for the supervision and

' examination of Multi-State Banks as set forth in the State/Federal Protocol and, at

a minimum, to take the following steps:

A.

Within 30 days of the date of this Agreement, the Responsible Federal
Agencies and the Home State Supervisors will identify the Multi-State
Banks covered by the supervisory program set forth in the State/Federal
Protocol and this Agreement. On a quarterly basis, this list will be
reviewed and, as needed, updated.

Within 60 days of the date of this Agreement, the Responsible Federal
Agency and the Home State Supervisor will each designate a Primary
Contact Person for each of the subject Multi-State Banks. Among other
things, these individuals will jointly coordinate ‘the supervisory and
examination responsibilities of their respective agencies according to the
principles of the State/Federal Protocol and this Agreement. The
Responsible Federal Agency and the Home State Supervisor and the
Primary Contact Persons, in particular, will take the necessary steps to
ensure that the goals of the State/Federal Protocol and this Agreement,
including a risk-focused, seamless supervisory process, are achieved.

The Primary Contact Persons will develop and, as needed, update a written

* comprehensive supervisory plan that covers an agreed upon period and

provides for an effective and efficient supervision process tailored to the
Multi-State Bank's organizational structure and risk profile. In developing
and updating the comprehensive supervisory plan, the Responsible Federal
Agency and the Home State Supervisor will consider the views of the Local
Federal Reserve Banks, the Local FDIC Regional Offices and the Host
State Supervisors, as appropriate. The comprehensive supervisory plan will

include:

1. = A risk assessment of the organization,

[ SS]




2. The examination plan described in Section ILD. of this

Agreement;

3. Schedules for examination planning meetin:gs;

4. Estimated resource requirements for conducting on-site
examinations;

5. Review and assessment of pending issues, such as the status

of applications and compliance with enforcement actions;

6. Off-site monitoring plans; and

7. Such other matters as are necessary to promote the safety and
soundness of the organization.

D.  The Primary Contact Persons will ensure that, as part of the comprehensive
supervisory plan, a written examination plan is developed that details the
type, timing and location of on-site safety and soundness and specialty’
examinations. The examination plan will take into consideration the risk
profile of the organization, its structure, and managerial preferences
concerning certain aspects of the examination process (i.e., a preference for
a series of target examinations versus a preference for all on-site
examinations to be conducted simultaneously), and each agency's on-site
examination cycle mandates. In tailoring the supervisory program, the
examination plan will take into consideration the organization's internal
control/compliance functions, as well as the external audit, as appropriate.

E. Safety and soundness examinations will generally be conducted on a joint
basis.> A joint examination will be conducted by an examination team
comprised of representatives from both agencies which will issue a single

examination report.

F. Notwithstanding the above provisions, the Responsible Federal Agency or

! Trust, Information Systems, and Consumer Affairs/CRA Examinations.

This is not intended to supersede existing Aliernate Examination Programs ("AEP™). An AEP examination will be conducted by
either the Responsible Federal Agency or the Home State Supervisor, which will also issue the examination report.




the Home State Supervisor may conduct independent or special
examinations in exceptional circumstances.” The regulator initiating the
independent or special examination will make every effort to provide
appropriate notice to the other regulators prior to <ommencing the

examination.

The Responsible Federal Agency and the Home State Supervisor may agree
to have one examiner-in-charge (the "EIC") or may each assign a co-EIC to
manage the on-site, joint examination. All necessary steps will be taken to
ensure that all aspects of the examination process are fully coordinated and

that duplication is avoided.’

The Primary Contact Persons and/or the EICs, as appropriate, will meet to:
1. Develop the examination tocus and scope;

2. Develop procedures for compiling off-site and on-site
examination-related information;

3. Develop a joint entry letter to be sent in a timely manner prior
to the start of the examination that requests essential
information and materials, preferably intemal bank reports,
for off-site review, thereby minimizing on-site efforts and

their associated burden,;

4.  Determine appropriate staffing levels and assign
responsibilities for examination staff;

5. Develop procedures for coordinating information requests
during the examination;

6. Schedule meetings with management; and

7. Determine a format for the examination report and assign
responsibilities for writing and processing the examination

For example, where there is significant safety and soundness nisk.

Steps will also be taken to avoid duplication in specialty examinations. The procedures described herein will apply when

appropriate.




H.

report, including timeframes for completion, as required by
Sections II.H. and ILI of this Agreement.
All examiners involved in an examination will perform the responsibilities
assigned and promptly report the findings, ‘conclusions and
recommendations in the form requested, together with supporting papers to
the EIC or their agency's co-EIC.

The examination report will be prepared using an agreed-upon format and
will be forwarded to the institution within 45 calendar days from the close
of the examination, which is the date of the exit interview with
management. The exit interviews will take place within 15 calendar days
from the close of all on-site activities.

III. Supervisory Actions

A.

The Parties will, in all cases, consult one another regarding investigations
and supervisory actions involving a Multi-State Bank.

When the Responsible Federal Agency and the Home State Supervisor
jointly deem that a follow-up supervisory action against a Multi-State Bank
is warranted, both agencies will consult one another and coordinate the

drafting and implementation.

IV. Supervisory Information

A.

Consistent with the goal of seamless supervision, any information provided
by a Party to another Party will be treated as confidential supervisory
information, unless otherwise specified by the providing Party, and will
remain the property of the providing Party. A Party will use confidential
supervisory information only for purposes directly related to its supervisory
responsibilities.

The Responsible Federal Agency may disclose to Local Federal Reserve
Banks or Local FDIC Regional Offices confidential supervisory
information obtained from Home State Supervisors if such disclosure 1s
directly related to the Local Federal Reserve Banks' or Local FDIC
Regional Offices' responsibilities. Similarly, Home State Supervisors may




disclose to the Host State Supervisors confidential supervisory information
obtained from Responsible Federal Agencies if such disclosure is directly
related to the Host State Supervisors’ supervisory responsibilities.
Whenever a Party receives an access request from another federal or state
administrative agency, or a subpoena, discovery request or other legal
process that would require the disclosure of confidential information
obtained from the other Party, the Party will promptly notify the providing
Party. Except as provided in Section IV .B. of this Agreement, and unless
the providing Party consents to the disclosure or the disclosure is required
by law, regulation, court order or other legal process, no Party will disclose
to another person, agency or entity (other than the subject organization)
confidential supervisory information obtained from the other Party without
furnishing prior notice to the providing Party. As appropriate, the Parties
will cooperate in the preparation of any memoranda or pleading deemed
desirable by the Parties to protect the confidentiality of the information.

V.  Applications

A.

The Responsible Federal Agency and the Home State Supervisor have
primary responsibility for processing any application submitted by a bank
as required under Federal and State law, respectively.

1. When available, similar (if not identical) applications forms will be
used for applications required by both Federal and State law.

2. For applications’ required by both Federal and State law, the
Responsible Federal Agency or the Home State Supervisor will
promptly exchange copies of any applications received. Whenever a
Multi-State Bank has submitted an application only to the
Responsible Federal Agency or the Home State Supervisor, the party
receiving the application will promptly provide a copy of the
application to the other party. Where appropriate, the Responsible
Federal Agency and the Home State Supervisor will jointly
coordinate any requests for additional information from the applicant
and will share any changes to the application submitted by the

applicant,

3. The Responsible Federal Agency and the Home State Supervisor




VIL

will each reach a decision regarding their respective application and
will communicate this decision to the applicant and to each otherin a

timely manner.

The Responsible F ederal Agency has authority for all applications required
by Federal law, and will promptly furnish the Home State Supervisor with a

copy of the decision.

The Home State Supervisor has responsibility for the coordination of all.
applications required by State law, and will promptly furnish the
Responsible Federal Agency with a copy of any Home or Host State
decision.

Resolution Of Significant Differences

The Parties will make every effort to resolve any significant differences

A,
concerning the supervision of Multi-State Banks.
B. In those matters where, despite their best efforts, the Primary Contact
- Person cannot resolve a significant difference concerning the supervision of
Multi-State Banks, the matters will immediately be referred to the
appropriate senior officials of the Responsible Federal Agencies and the
Home State Supervisor.
Miscellaneous
A. Whenever this Agreement provides for a notice to be given to a Party, the
notice will be given in writing.
B. A Party may terminate this Agreement by giving notice to the other Party.
The terminations shall be effective 90 days after the date of the notice.
C. This Agreement may be amended only by a written instrument signed by
~ each of the Parties.
D. This Agreement may be executed in counterparts and shall become

effective when all parties have executed the original or a counterpart




E.

signature page.

This Agreement is not intended to be limited to the original signatories and
other Parties may sign after the initial execution of this document.




VI11. Definitions

"Home State" means the state where a state-chartered, Multi-State Bank is
chartered.

"Home State Supervisor" means the bank supervisory agency of the Home
State of a Multi-State Bank. ?

"Host State" means a state other than the Home State of a Multi-State Bank
where the bank maintains a branch.

"Host State Supervisor" means the bank supervisory agency of a Host State
of a Multi-State Bank.

"_ocal FDIC Regional Office” means 2 FDIC regional office other than the
region of the Responsible FDIC Regional Office where a nonmember,
Multi-State Bank maintains a branch.

" ocal Federal Reserve Bank" means a Federal Reserve district other than
the Responsible Reserve Bank's district where a member Multi-State Bank

maintains a branch.

"Multi-State Bank” means a state-charter bank that operates a branch or
branches in a state other than its Home State. '

"Party" and “Parties” means the signatories to this Agreement. With respect
to Sections IV and VI of this Agreement the terms “Party” and “Parties”
include the Federal Reserve Banks.

"Responsible FDIC Regional Ofﬁce" means the FDIC regional office with
responsibility for coordinating the FDIC's supervision process for a state
nonmember bank.

"Responsible Federal Reserve Bank" means the Federal Reserve Bank with
responsibility for coordinating the Federal Reserve's supervision process for
a state member bank.




"Responsible Federal Agency” means either the Responsible Federal
Reserve Bank or Responsible FDIC Regional Office for member or
nonmember Multi-State Banks, respectively.

10
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STATE/FEDERAL SUPERVISORY PROTOCOL

Statement of Purpose and Applicability

The overall purpose of this Protocol is to outline a basic framework
for supervising state-chartered banks with interstate branches.
Accordingly, the goals and guiding principles of this Protoco! apply to
any multi-state, state chartered bank.! The extent to which the
specific elements will apply depends upon the size and complexity of
the subject bank; ali elements would normally apply to interstate
banks with total assets over $1 billion.

l. Goals and Guiding Principles

A,

The goals of the Board of Governors of the Federal Reserve System
(the "Board"}, the Federal Deposit Insurance Corporation (the "FDIC")
and the State Banking Departments are to promote the safety and
soundness of financial institutions; 10 supervise and examine in a
seamless, flexible and risk-focused manner; to minimize regulatory
burden and expense; and to foster consistency, coordination, and
communication among the appropriate Federal and State regulators.

To achieve these goals, the Board, the EDIC and the State Banking
Departments resolve to:

1. Coordinate the supervisory process to achieve a seamless and
flexible reguiatory program for state-chartered banks with a
multi-state presence.

a. Recognize the Home State Supervisc:.r2 as the single point
of state contact for a particular interstate bank
consistent with the CSBS Protocol adopted April 20,
1995, The Responsible Federal Reserve Bank and the

1

The most fundamental objectives of the Protocol, i.e. coordination, flexibility, and consistency, would

apply to afy siate chartered bank.

2

See appendix for definitions.




Responsible FDIC Regional Office, respectively, will
coordinate primarily with the Home State Supervisor for
state member banks and state nonmember banks.?

2. Develop a supervisory program that is tailored to a bank's
condition and risk profile and that specifically recognizes and
addresses its unique characteristics.

3. Coordinate fully the applications process by promoting
consistency in approach and developing common forms.

4. Provide information to a multi-state bank as to the laws and
regulations governing its operations and the general regulatory
policies and standards applicable to its supervision process.

Il.  Supervisory Process

A. Supervisory Plan

1. The Home State Supervisor and Responsible Federal Agency
will each identify a specific individual responsible for developing
and coordinating the .supervisory process for each state
chartered bank operating in more than one state. These
individuals will, among other things, serve as the liaison with
bank management and will ensure that the principles of this
Protocol are achieved.

2. The Home State Supervisor and Responsible Federal Agency
will jointly develop and update, as needed, a comprehensive
supervisory plan covering an agreed upon planning horizon for
each bank. This plan will take into consideration the bank’s
organizational structure and risk profile.* It will address the
schedullng and timing for safety and soundness and specialty
examinations® and/or targeted reviews, off-site monitoring

. programs, and meetings with bank management.

3 In bank holding companies with multiple state-chartered subsidiary banks, the Responsible Federal

Reserve Bank for the holding company will coordinate with the apprapriate parties to ensure the principles of this Protocol
are applied on a consolidated basis.

4 In developing the risk based supervisory plan, consideration will be given to the degree of reliance that
can be placed on the institution's internal control/compliance functions, as well as external audit, as appropriate.

3 For example, Trust, Information Systems and Consumer Affairs/CRA Examinations.




3. The Home State Supervisor and Responsible Federal Agency
will take all necessary steps to implement the supervisory plan
and will coordinate with Host States and Local Federal Reserve
Banks or Local FDIC Regional Offices. ’

B. Examinations
1. The over-riding goal of this Protocol is to minimize regulatory
burden and maximize efficiency by conducting joint or
alternating examinations.®

2. The scope of on-site examinations will be jointly developed
during the pre-examination period for joint examinations. The
Home State Supervisor and Responsible Federal Agency will
consult, as appropriate, cn the scope of alternate examinations.
The scoping process will focus on ensuring examinations are
risk-focused.

3. Based on this planning, the Home State Supervisor and
Responsible Federal Agency will prepare a singie joint entry
letter for joint examinations. With an emphasis on reducing
regulatory burden, entry letters for both joint and alternate
examinations will request information critical to the examination
process or off-site evaluation, thereby minimizing on-site
efforts.

4. The Home State Supervisor and Responsible Federal Agency
will coordinate off-site and on-site examination work and will
make every effort to avoid duplicative information requests.
Examiners will coordinate requests for critical information
related to centralized functions, such as risk management or
credit review, that cross legal entity lines.

5. For joint examinations, the Home State Supervisor and
Responsible Federal Agency will prepare a joint examination
report that clearly and concisely identifies supervisory issues
and any required corrective action.’

¢ Joint examinations wilt normally be used for the larger, more complex organizations; alternate

examinations are generally reserved for small organizations.

For examinations conducted under the atternating program, the agency cenducting the examination will

prepare the examination report.

—-
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C. Supervisory Actions

1. The Home State Supervisor and Responsible Federal Agency
will, in all cases, consult one another regarding supervisory
actions.

2. When the Home State Supervisor and Responsible Federal
Agency jointly deem that a follow-up supervisory action is
warranted, both agencies will take any necessary steps to
develop and implement a joint action,

. Communications

A. The individuais designated by the Home State Supervisor and
Responsible Federal Agency as responsible for a particular bank will
take all necessary steps to facilitate clear communication and
information sharing in order to reduce burden on the institution and to
keep each other informed of developments pertinent to supervision of
the bank.® '

B. Nothing in this Protocol preempts any statutory or regulatory
obligation of a bank to provide specific information or file required
reports with a Federal or State supervisor.

IV. Applicable Law

A, The Board, the FDIC and the State Banking Departments recognize
they may not necessarily be empowered to waive provisions of Home
or Host State law directly applicable to multi-state banks or their
branches in Host States. However, to assist multi-state, state-
chartered institutions and their counsel in resolving issues of
applicable law, the Board, the FDIC and the State Banking
Departments agree that these issues may be addressed using the
following general principies.

1. Host State law shall apply generally to the operations of a
branch of a multi-state bank in the Host State including: (i)
antitrust law and deposit concentration limits; (ii} community
reinvestment and similar laws; {ili) consumer protection laws,

8 As appropriate, the Responsible Federal Agency and Home State Supervisor will take any necessary steps

to communicate with Local Federal Reserve Banks/FDIC Regional Offices and Host State Supervisors, respectively.




including lending and usuary laws 10 the extent that laws or
court decisions regarding the exportation of interest rates are
inapplicable; {iv) fair lending or equal credit laws; and (v) other
operational matters where competitive equalit\,’f with host state
banks may be an issue.

Home State law shall apply generally to the corporate structure
and internal policies and procedures of a multi-state bank
including: (i) charter and bylaws; (i} incorporation and
dissolution; (iii) board of directors and management; (iv) capital;
(v} loans, lending limits and investments; {vi} common trust
funds; (vii) dividends; (viii) indemnification of directors and
officers: (ix) stock and debt; and (x} structure of bank
subsidiaries.

These provisions are not intended to supersede any cooperative
agreements between the states.

V. Applications

A, The Home State Supervisor and the Responsible Federal Agency will
closely coordinate on all applicable applications matters.

1.

The Home State Supervisor and the Responsible Federal
Agency will take all appropriate actions to ensure that
applications filed by multi-state banks are processed in a
coordinated and timely fashion by their respective agencies.

Common abplications forms and applications requirements,
such as concurrent processing periods, will be developed to the
extent practicable under State and Federal law.

To the extent that applications forms differ, the Home State
Supervisor and the Responsible Federal Agency will accept
needed information contained on the other agency's forms,
where practicable. '




Definitions and Abbreviations

APPENDIX

+

"Home State" means the state where a state-chartered, multi-state
bank is chartered.

"Home State Supervisor" means the bank super;'visory agency of the
Home State of a muiti-state bank. : ‘

"Host State" means a state other than the Home State of a bank
where the bank maintains a branch.

"Local FDIC Regional Office” means an FDIC regional office, other
than the Responsible FDIC regional office, where a state nonmember
bank maintains a branch.

"Local Federal Reserve Bank" means a Federal Reserve district, other
than the Responsible Reserve Bank's district, where a member Muilti-
State Bank maintains a branch.

"Responsible FDIC Regional Office" means the FDIC regional office
with responsibility for coordinating the FDIC's supervision process for
a state nonmember bank.

“Responsible Federal Reserve Bank" means the Federal Reserve Bank
with responsibility for coordinating the Federal Reserve's supervision
process for a state member bank.

"Responsible Federal Agency” means either the Responsible Federal
Reserve Bank or Responsible FDIC Regional Office for state member
banks and state nonmember banks, respectively.




