UNITED STATES OF AMERICA
BEFORE THE BOARD OF GOVERNORS OF THE FEDERAL RESERVE SYSTEM

WASHINGTON, D.C.

Written Agreement by and among |

FIRST UTAH BANCORPORATION
Salt Lake City, Utah

FIRST UTAH BANK

Salt Lake City, Utah Docket Nos. 98-035-WA/RB-BHC
98-035-WA/RB-SM

PREMIER DATA CORPORATION 98-035-WA/RB-SMS

Salt Lake City, Utah
And
FEDERAL RESERVE BANK OF

SAN FRANCISCO
San Francisco, California

WHEREAS, in recognition of their common goal to restore and maintain the
financial soundness of First Utah Bancorporation, Salt Lake City, Utah (“Bancorp”), a
registered bank holding company, its subsidiary bank, the First Utah Bank, Salt Lake
City, Utah (the “Bank™), a State chartered bank that is a member of the Federal
Reserve System, and the Bank's wholly-owned subsidiary, Premier Data Corporation,
Salt Lake City, Utah (“Premier”), and to help ensure the Year 2000 readiness of the

Bank and Premier, Bancorp, the Bank, Premier, and the Federal Reserve Bank of San



Francisco, San Francisco, California (the “Reserve Bank”) have mutually agreed to

enter into this Written Agreement (the “Agreement”);

WHEREAS, this Agreement is being executed in accordance with the Rules
Regarding Delegation of Authority of the Board of Governors of the Federal Reserve
System (the “Board of Governors”), specifically 12 C.F.R. 265.11(a)(15), and the
Reserve Bank has received the prior approval of the Director of the Division of
Banking Supervision and Regulation (the “Director”) and the General Counsel of the
Board of Governors to enter into this Agreement with Bancorp, the Bank, and Premier;

and

WHEREAS, on W 2% , 1999, the boards of directors of
3

Bancorp, the Bank, and Premier at duly constituted meetings adopted resolutions

authorizing and directing, ,gea:d' émw/wv% , @ZM«W of Bancorp,
MM, %Wn/ofthe Bank, and M@WS , Q/w/hm-«/

of Premier to enter into this Agreement on behalf of Bancorp, the Bank, and Premier,

respectively, and consented to compliance by Bancorp, the Bank, Premier, and their
institution-affiliated parties, as defined in sections 3(u) and 8(b)(3) of the Federal
Deposit Insurance Act, as amended (12 U.S.C. 1813(u) and (b)(3)) (the “FDI Act”),

with each and every provision of this Agreement.

NOW, THEREFORE, before the taking of any testimony or adjudication of, or

finding on any issue of fact or law herein, and without this Agreement constituting an



admission of any allegation made or implied by the Board of Governors or the Reserve

Bank, Bancorp, the Bank, Premier, and the Reserve Bank agree as follows:

1. Bancorp and the Bank shall not declare or pay any dividends without the
prior written approval of the Reserve Bank and the Director. Requests for approval
shall be received by the Reserve Bank at least 30 days prior to the proposed dividend
declaration date and shall cvontain, but not be limited to, information on the amount
proposed to be paid, Bank earnings and capital levels for the most recent annual period
and the fiscal year to date, and an analysis of the proposed dividend in light of the
Board of Governors’s Policy Statement on the Payment of Cash Dividends by State

Member Banks and Bank Holding Companies, dated November 14, 1985.

2. (a) Within 30 days of this Agreement, the board of directors of the Bank
shall submit to the Reserve Bank an acceptable written plan to establish and maintain
effective board oversight, control, and supervision of the Bank's senior management
and the major operations and activities of the Bank and Premier. The plan shall
address, at a minimum: (i) oversight of the development and maintenance of adequate
policies and procedures for operations, credit, internal controls, and recordkeeping;
(ii) adequate oversight of Premier; and (iii) review of management's compliance with

policies, procedures, and programs.

(b) The board of directors shall maintain accurate and complete minutes of

all board meetings, approve such minutes, and retain them for supervisory review.



3. (a) Within 60 days of this Agreement, the Bank shall take such actions as
are necessary to employ a permanent full-time president and chief executive officer

with demonstrated experience in the management and operations of a bank.

(b) During the term of this Agreement or as otherwise required by law,
Bancorp and the Bank shall comply with the provisions of section 32 of the FDI Act
(12 U.S.C. 1831i) and Subpart H of Regulation Y of the Board of Governors
(12 C.F.R. Part 225, Subpart H) ("Regulation Y"), with respect to the appointment of
any new directors or the hiring or promotion of any senior executive officers as defined

in Regulation O of the Board of Governors (12 C.F.R. Part 215).

4. Within 120 days of this Agreement, the Bank's board of directors shall conduct

a review of the functions and performance of the officers of the Bank, and shall forward
to the Reserve Bank its written findings and conclusions along with a written description
of any management changes that may be proposed as a result of the review. The review
shall focus on an assessment of the duties performed by each officer and the ability of
each officer to perform competently his or her assigned duties. The primary purpose of
this review shall be to aid in the development of a management structure that is suitable
to the Bank’s needs and is adequately staffed by qualified and trained personnel. At a
minimum, the qualifications of management shall be assessed for its ability to (a) restore
and maintain all aspects of the Bank to a safe and sound condition, and (b) comply with

the requirements of this Agreement.



5. Within 60 days of this Agreement, the Bank shall submit to the Reserve
Bank acceptable written programs and procedures designed to strengthen and maintain
the Bank’s books and records, and internal controls and audit functions. The
procedures shall include, without limitation, corrective steps that are responsive to the
criticism of the Bank’s current procedures respecting internal controls and audit as set
forth in the Report of Examination of the Bank, which concluded in October 1998, (the

"Report of Examination"), and, at a minimum, should address, consider, and include:

(a) An audit program that is consistent with generally accepted auditing
standards, including, but not limited to, the scope and frequency of audits and periodic
reports to the board of directors, and, at a minimum, includes an annual independent
audit of the Bank’s financial statements and the Bank’s compliance with laws and

regulations;

(b) an account certification program for all general ledger accounts on at
least a monthly basis, including verification to source documents and a list of aged
outstanding items, and a monthly review by senior management and the board of

directors;

(c) separation of duties including, but, not limited to, segregation of duties

regarding reconcilement of all balance sheet accounts and computer applications;



(d) procedures and controls for the approval of and accounting for expense
claims, including: (i) supervisory approval for all non-executive officer and employee
expenses; (ii) board approval for all executive officer expenses; and (iii) maintenance
of supporting documentation for the services or products purchased, including the
business purpose of each expense and the identification of the employee or officer

incurring the expense; and

(e) guidelines on the use of the prepaid accounts.

6. Within 30 days of this Agreement, the Bank shall submit to the Reserve

Bank acceptable written wire transfer policies, procedures and a plan that shall, at a

minimum, address, consider, and include:

(a) Procedures for separation of duties for processing, sending, reconciling

and reviewing wire transfers;

(b) security procedures including call backs to authenticate telephoned,

telefaxed or written wire transfer requests;

(c) a contingency plan for the Fedline terminal; and,

(d) procedures for adequate power-on password protection for the Fedline

terminal.



7. Within 90 days of this Agreement, the Bank shall submit to the Reserve
Bank acceptable written revised loan policies and procedures. The policies and

procedures shall address, consider, and include, but not be limited to, the following:

(a) arequirement that all new loans, and loan renewals exceeding $100,000,
be supported by current and complete financial data, a clearly defined purpose, and,

where applicable, complete collateral documentation;

(b) a complete description of required loan documentation and collateral for
each specific type of loan, and a requirement for the maintenance of such

documentation in the loan files;

(c) guidelines for a credit and cash flow analysis to be performed on each
loan, including renewals, for the full assessment of the borrower’s financial capacity,

and for documenting the analysis in the loan files;

(d) guidelines for renewing, extending, or modifying the terms of existing
loans, including documentation of the bases for each renewal, extension, or

modification; and



(e) procedures for exceptions to the Bank’s loan policies, including required
documentation by the account officer and approval by the board of directors that the
exception to the policies is in the best interest of the Bank.

8. Within 90 days of this Agreement, the Bank shall submit to the Reserve
Bank acceptable revised written loan review procedures to identify and categorize

problem credits and to assess the overall quality of the Bank’s loan portfolio.

(a) The procedures to identify and categorize problem credits shall, at a

minimum, address, consider, and include the following:

(1) A description of the risk grades to be assigned to each loan;

(ii) the designation of the individuals who will be responsible for

determining loan grades;

(iii) a description of the frequency for when loans will be graded;

(iv) a description of what loans will be graded; and

(v) the requirements outlined in Attachment I of the Interagency Policy

Statement on the Allowance for Loan and Lease Losses, issued December 22, 1993,



Grading Systems”.

(b) The procedures to assess the overall quality of the Bank's portfolio

shall, at a minimum, address, consider, and include the following:

(1) Confirmation of the accuracy of all internal risk grades;

(ii) establishment of a watch list that includes a description of each
adversely graded credit, the outstanding dollar amount, internal grade, and summaries

of weaknesses and current corrective actions; and

(iii) monthly review of the watch list by the Bank's board of directors.

9. Within 30 days of this Agreement, the Bank shall achieve and, thereafter,
continue to maintain through charges to current operating income, an adequate
valuation reserve for loan losses. The adequacy of the reserve shall be determined in
light of the volume of criticized loans, the current level of nonperforming loans, past
loan loss experience, evaluation of the potential for loan losses in the Bank’s portfolio,
current economic conditions, examiners' other criticisms as contained in the Bank’s
most recent report of examination, and the requirements of the Interagency Policy
Statement on the Allowance for Loan and Lease Losses, dated December 22, 1993. A

written record shall be maintained indicating the methodology used in determining the




































