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SUPERVISORY AGREEMENT 

This Supervisqqy Agreement ("Agreement") is made and is - 
effective this day of 

- % Y ( ~ Q T  ( , ~ m i n n % f e c t i v e  Date" 1 ,  by and between 
Landis ~a(ings Bank, SLA (the "Association"), a state chartergd 
stock association, having its main office located at 552 Landis 
Avenue, Vineland, New Jersey 08380 and the Office of Thrift 
Supervision ("OTS"), an office within the United States Department 
of the Treasury, having its principal executive offices located at 
1700 G Street, N.W., Washington, D.C. 

WHEREAS, the OTS is the primary federal regulator of the 
Association; and 

WHEREAS, based on the Report of Examination dated May 21, 1993 
("ROE"], the OTS, by and through the Regional Director for the 
Northeast Region or his designee ("Regional Director") is of the 
opinion that the Association has engaged in acts and practices in 
operating the business of the Association that: (i) have resulted in 
violations of certain of the laws or regulations to which the 
Association is subject and/or (ii) are considered to be unsafe and 
unsound; and 

WHEREAS, the OTS is of the opinion that grounds exist for the 
initiation of administrative proceedings against the Association; 
and 

WHEREAS, the OTS is of the view that it is appropriate to take 
measures intended to ensure that the Association will: (1) comply 
with all applicable laws and regulations and ( 2 )  engage in safe and 
sound practices; and 

WHEREAS, the Board of Directors of the Association (the 
"Board"), without admitting or denying that grounds exist for the 
initiation of administrative proceedings, wishes to cooperate with 
the OTS and to evidence their intent to: ( 1 )  comply with all 
applicable laws and regulations and ( 2 )  engage in safe and sound 
practices. 

NOW THEREFORE, in consideration of the above premises, the 
mutual undertakings set forth herein, the parties hereto agree as 
follows: 



COMPLIANCE WITH LAWS AND REGULATIONS 

1. The Association shall take all necessary and appropriate actions 
to achieve compliance with the following laws, regulatlons, and safe 
and sound business practices: - 

A. Section 563.170(c) of the OTS Regulations, 12 C.F.R. 5 5  
552,.11(a) & 563.170(c) (regardinq board meeting minutes); 

8 .  Section 563.160(~)(2) of the OTS Regulations 12 C.F.R. 
5  563.160(~)(2) (regarding internal loan review); 

C. Section 563.160(d)(l) of the OTS Regulations, 12 C.F.R. 5  
563.160(d)(l) (regarding inadequate GVAs); 

D. Section 563.161(b) of the OTS Regulations, 12 C.F.R. 6 
563.161(b) (regarding compensation); 

E. Section 563.170(~)(7) of the OTS Regulations, 12 C.F.R. 6 
563.170(~)(7) (regarding RE0 records); 

F. Section 563.172 of the OTS Regulations, 12 C.F.R. 5 
563.172 (regarding re-evaluation of REO); 

G. Sections 563.176(b)(2) of the OTS ~eguiations, 12 C.F.R. 5 5  
563.176(b)(2) (regarding interest-rate risk); 

H. Section 563.180(a) of the OTS Regulations, 12 C.F.R. § 
563.180(a) (regarding TFR errors); 

I. Section 563.190(d) of the OTS Regulations, 12 C.F.R. 5  
563.190(d) (regardinq bond coverage); 

J. Section 564.8(c) of the OTS ~egulations, 12 C.F.R. 5 
554.8(c) (regarding appraisal policies); 

K. Sections 566.2(c) and 566.4 of the OTS Regulations, 12 
C.F.R. 5 5  566.2(c) 566.4 (regarding liquidity requirements). 

CORRECTIVE PROVISIONS 

2. BUSINESS PLAN -- 

A. No later than 30 days after the Effective Date, to the 
extent not already done, the Board shall adopt, implement and 
forward to the Regional Director a detailed Board approved three 
year business plan. The Association's Board, together with senior 
management, shall formulate the business plan, which shall include 
without limitation annual operating budgets, specific goals and 
strategies, time frames for accomplishment of such goals, pro forma 
statements, including assumptions and contingency plans in case 
interest rate assumptions used do not occur. In addition, the 
business plan shall address, but shall not be limitej to, the 
foilowing: ~ - .  

Landis Savinqs Bank, SLA & OTS No. 1593 Page 2 



the Association's objectives, operating strategy and 
business philosophy during the next three year 
period; 

present financial condition; 

credit exposure; 

regulatory capital position; 

profit composition; 

market penetration; 

interest rate risk management goals, including 
specific plans to prudently and effectively reduce 
interest rate risk exposure to levels within the 
limits established by the interest rate risk policy; 

(viii) projected sources and uses of funds; 

(ix) projected mortgage banking activity; 

(x) asset/liability management; 

(xi) internal audit program; and 

(xii) new business initiatives. 

B. The Board shall receive monthly flnanclal statements to use 
as a tool to monltor and measure management's implementation of the 
business plan. A written review of (and any necessary updates to) 
the busrness plan shall be prepared and certified by the Board on a 
quarterly basis. Such review shall be submitted to the Regional 
Director no later than 30 days following the end of each quarter. 

3. BOARD REMUNERATION 

A .  The members of the Board immediately shall cease managing 
the day to day operations of the Association and shall cease 
receiving compensation from the Association for performing 
functions relating to such day to day operations. This restriction 
does not prohibit the Association from paying additional 
remuneration to the persons serving as Chairman or Vice-chairman of 
the Board, provided that such remuneration is commensurate with the 
additional services provided to the Association by such persons 
solely in their capacity as Chairman or Vice-chairman, as the case 
may be. 

6 .  Xo later than 90 days after the Effective Date, the CEO must 
suhmit to the Board a written evaluation of the ability of the 
personnel of the ~ssociation to implement the business plan and 
otherwise operate the Association. The Eoard and the CEO must make 
any personnel changes necessary to successfully implement the 

~ , - ~  
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business plan 

4. BOARD MINUTES -- -- 
Immediately after the Effective Date, the Board shall establish 

and maintain and record on a timely basis minutes of the meetings of 
the Board and its committees. All such minutes must be properly 
signed and shall fully and comprehensively: (i) reflect discussions 
held and dissenting views and opinions proffered by Board members; 
(ii) document important matters considered; (iii) delineate both 
policies and procedures approved and exceptions to approved policies 
and procedures; (iv) recite information reported by management to 
the Board and (v) recite the results of all votes taken and indicate 
how each member of the Board voted. Management's reports to the 
Board shall be comprehensive and apprise the Board of management's 
activities and the Board's minutes shall describe the Board's 
review, analysis and discussion of said reports. 

5. TFR 

~mmediately after the Effectrve Date, the Board shall require 
management to establish procedures to ensure that the thrift 
financial report ("TFR") of the Assoclatlon reports specific line 
items that are consistent with the definitions contained in the most 
recent TFR Instruction Manual. 

6. LTOB REPORT --- 
No later than 60 days after the Effective Date, the Board shall 

ensure that management establishes a consolidated report for the 
Board on all loans to one borrower that includes with respect to 
each such borrower a description of each loan to such borrower 
(g., type, amount and other terms) and an aggregated total of all 
loans to such borrowel for the purposes the categories established 
by 12 C.F.R. 5 5  32.3 and 32.4. 

7. MORTGAGE BANKING OPERATIONS - 
No later than 90 days after the Effective Date, to the extent 

not already done, the Board shall adopt and ensure the 
implementation of comprehensive policies and procedures governing 
its mortgage banking operations, including without limitation 
procedures ensuring compliance with generally accepted accounting 
principles (e , requirement relating to marking to market). In 
connection wit -3- the formation of the policy, the Board and 
management shall review the "Mortgage Banking" chapter contained in 
the regulatory handbook entitled -- Service Corporations available from 
the OTS. 

8. APPRAISAL POLICY AND PROCEDURES - 

No later than 3 C  days after t .he Effective Date, to the extent 
not already done, the Board shall revise, approve and ensure the 
implementation of the appraisal policy of the Association to conform 
to all applicable requirements, including but not limited -. . to Part 
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564 and Section 563.172 of the OTS Regulations as well as other 
applicable industry appraisal standards. In particular, but without 
in any way limiting the foregoing, the appraisal policy must require 
state certification of appraisers, annual review by management of 
all approved appraisers used within the prior twelve months, see 12 
C . F . R .  S 564.8(~)(3), and specific criteria tailored to t h e .  . 
different types of appraisals, g., single-family, drive-bys and 
commercial. 

9. INTERNAL AUDIT POLICY AND PROCEDURES 

No later than 60 days after the Effective Date, to the extent 
not already done, the Board shall adopt and ensure the 
implementation of a written internal audit policy appropriate to the 
size of the Association that will enable the Board to effectively 
monitor the implementation of its policies. The internal audit 
function, which must be independent of management and report 
directly to the Board, also will assist the Board in monitoring the 
actions and decisions of committees and management operating under 
delegated authority and comply with FHLBB Bulletin IA-5 (attached). 

10. RE0 POLICY 

No later than 30 days after the Effective Date, to the extent 
not already done, the Board shall adopt and ensure the 
implementation of a policy governing real estate owned that complies 
with all laws and regulations, including 563.172 of the OTS 
xegulations and addresses proper accounting treatment. 

11. ESTABLISEMENT OF ALLOWANCES 

A. Asset Evaluation Program. No later than 30 days after the 
Effective Date, to the extent not already done, the Board shall 
revise, approve and ensure the implementation of a comprehensive 
asset evaluation program ("Program") that ensures: (i) the proper 
reportrng of assets criticized as "Loss," "Doubtful." "Substandard" 
or "Special Mention" (collectively "Criticized Assets") and (li) the 
establ~shment of appropriate valuation allowances to reflect credit 
risk in its loan portfolio (including contingencies and percentage 
allocations). The Program shall, inter alia, name a management 
officlal responsible for carrying out the Program that: (a) is 
independent of the lending function and (b) reports directly to the 
Board. 

B. Board Resolution. ~- No later than 30 days after the end of 
each calendar quarter, the Board shall adopt a corporate resolution 
certifying that it has considered and attached the following: ( i )  a 
listing of all Criticized Assets in the most recent OTS Report of 
Examination and/or identified internally as a Criticiz,ed Asset and 
reported on Schedule TA of the TFR, including for each asset: (a) 
the loan or other identification number, ( b )  the borrower or title 
of the asset., (c! the association's recorded investment ( i . e . ,  
principal balance, plus accrued interest, plus or minus related 
disccunts or premiums), (d) the amount classified as speciai 
mention, substandard, doubtful or loss, (ei specific valuation ... 
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allowances established against the asset and if) the carrying amount 
of the asset (recorded investment minus loss allowances) and (ii) an 
analysis of the adequacy at the Association's general valuation 
allowances prepared by management. See also 57 Fed. Reg. 39736 
(September 1, 1992) (proposed guidance on GVAs). 

12. ASSET WORKOUT AND CLASSIFICATION POLICY - 

A. Immediately after the Effective Date, to the extent not 
already done, the Board shall revise, approve and ensure the 
implementation of the asset workout and classification policy of the 
Association, which shall include without limitation: (i) 
establishement of an asset workout group whose responsibilities 
shall be (a) to develop and implement asset action plans with 
respect to each asset referred to the workout group and (b) to 
report to the Association's Board on the status of workout efforts 
on a monthly basis, (ii) the identification of all assets that will 
be referred to the asset workout group, which shall include without 
limitation all assets over $100,000 that are reported as: (a) 
Criticized Assets in the most recent OTS Report of Examination 
and/or (bf identlfled internally as a Criticized Asset, (iii) a 
comprehensive analysis of all loan documents and related 
correspondence, (iv) a realistic analysis of (a) the available cash 
flow to service the debt, (b) the value of any collateral and (c) 
the ability to enforce any guarantees, (v) an assessment of 
potential legal lssues relating to the workout and (vi) based on the 
above, the development of an asset action plan for the workout of 
each asset referred to the workout group, including a proposed 
timetable for each suggested action. 

B .  Each asset action plan shall, inter alia, identify the 
amount (if any) of any additional disbursements planned or 
contemplated for each asset, and contain a description of any 
contemplated modifications, extensions or renewals in connection 
with the asset. 

13. INVESTMENT POLICY 

No later than 30 days after the Effective Date, to the extent 
not already done, the Board shall revise, approve and ensure the 
implementation of the investment policy of the Association in 
accordance with OTS Thrift Bulletins 52 and 52-1. The policy shall 
include, without limitation, provisions addressing the desired 
asset/liability mix, specific asset concentrations, the range of the 
acceptable levels of interest rate risk, liquidity risk and credit 
risk, the range of investment limits and desired rates of return for 
each type of permissible investment, the need for management 
expertise and the role and limitations placed on investment 
consultants. 

14, INTEREST RATE RISK POLICY -- 

KO later than 30 days after the Effective Date, to the extent 
not already done, the Board shall revise, approve and ensure the 
implementation of the interest rate r i s k  policy of the Association -- 

Landis Savings Bank, SLA & OTS No. 4593 Page 6 



to comply fully with Section 563.176 of the OTS Regulations, and 
Thrift Bulletins 13, 13-1 and 13-2, including without limitation a 
formal strategy with specific objectives and time frames, new 
interest rate risk limitations based on the net portfolio value and 
net interest income that adequately protect the institution from a 
detrimental impact on its operations and capital and at least, 
quarterly review by the Board of the policy and management's. - 
implementation of the policy. 

15. CASE W A G E M E N T  POLICY 

A. Immediately after the Effective Date, to the extent not 
already done, the Board shall adopt and ensure the implementation of 
a cash management policy that ensures effective management and 
monitoring of the Associationts liquidity, including without 
limitation compliance with Part 566 of the OTS Regulations. The 
Board shall ensure that management coordinates the cash management 
policy with the investment and interest rate risk policies. 

B. No later than 10 Business Days after the Effective Date, the 
Board shall require that management establishes internal procedures 
designed to ensure that the Association complies with Section 
566.2(c) of the OTS Regulations. 

16. -- LOAN POLICY .- 

rmmediately after the Effective Date, to the extent not already 
done, the Board shall revise and ensure the implementation of the 
loan policy of the Association to address without limitation 
deficiencies in underwriting, documentation, file maintenance (e , 
current financial data and appraisals), collateral valuation, cre it 
analysis and loan monitoring. 

-3 

17. CODE OF ETHICS 

No later than 30 days after the Effective Date, the Board shall 
adopt and implement a Code of Ethics Policy ("Code"). The Code 
shall at a minimum address the following: 

A. Corporate Creed 

The Code shall begin with a board statement of corporate 
policy and basic philosophical principles. The creed shall contain 
statements, guidelines, and examples of what constitute ethical 
behavior as a basis of how employees and other insiders will be 
judged; 

6 .  - -  Conflicts of Interest 

A conflict of interest occurs i f  ac employee or other 
insider deliberately advances pcrsonal inifrests at the expense of 
the institution or its customers o r  stockhoiders. The Code shall be 
crafted so as to comprehensively address permissible and 
impermissible activities, to provide examples and guidance and to 
clearly communicate the procedures t h e  Association will use in 

..~ 

Landis Savinqs Bank, SLA & OTS No. 4 5 9 3  Page 7 



dealing with conflict problems; 

Confidentiality C. - 
The Code shall state that information obtained through 

employment by or affiliation with the Association shall be private 
The Code shall show how information must be guarded, what - 
information is, and why abuses in this area can be harmful to the 
Association, the employees, and the customers; 

D. Personal Finances 

The Code shall state that improper handling of personal 
finances could undermine the credibility of the employee, other 
insider or the institution. Additionally, a precarious financial 
position could be thought to influence actions or judgments made for 
the institution. Specific policies and procedures for reporting 
financial transactions and liability statements of employees and 
other insiders who are in a precarious financial position shall be 
established. Such policies and procedures shall include reporting 
requirements that will alert the Board when employees or other 
insiders are in a precarious financial position. 

E. Outside Activities - 

To ensure that an employee or other insider manages his/her 
outside activities without compromising the individual or the 
institution, the code shall provide explicit restrictions and 
guidelines; 

The Code shall provide guldelrnes for the protection of the 
Association's property, including lnformatron, products, and 
services shall be addressed; 

G. Laws and ~egulations 

The Code shall recite applicable criminal statutes and 
financial institution regulations. The descriptive list shall be as 
comprehensive as possible including, but not limited to, the 
following: 

(1) Sections 23A and 238 of the Federal Reserve Act, 12 
U.S.C. 5 5  ("FRA") 37lc & 371C-1 (regarding transactions with 
affiliates); 

(2) Section 22(h) of the FRA, 12 U.S.C. 6 375b (regarding 
prohibitions respecting loans and extensions of credit to executive 
officers and directors of banks, political or campaign committees, 
etc. i ;  

(3) Section 563.35 of the OTS Regulations, 12 C.F.R. 5 
563.35 (regarding restrictions involving loan services!; 

Landis Savings Bank, SLA & OTS No. 4593 Page 8 



563.37 
savings 

563.39 

563.40 
and une 

(4) Section 563.37 of the OTS Regulations, 12 C.F.R. 5 
regarding operation of service corporation, liability of 
association for debt of service corporation); 

(5) Section 563.39 of the OTS Regulations, 12 C.F.R. 5 
regarding employment contracts); 

(6) Section 563.40 of the OTS Regulations, 12 C.F.R. 5 
regarding restrictions on loan procurement fees, kickbacks 
rned fees ) ; 

(7) Sections 563.41 and 563.42 of the OTS Regulations, 12 
C.F.R. 5 s  563.41 and 563.42 (implementing Sections 23A and 238 of 
the FRA). 

(8) Section 563.43 of the OTS Regulations, 12 C.F.R. 5 
563.43 (implementing section 22(h) of the FRA); 

(9) Section 563.44 of the OTS Regulations, 12 C.F.R. 5 
563.44 (regarding loans involving mortgage insurance); 

(10) Criminal statutes applicable to financial institutions 
pursuant to Title 18 of the United States Code. 

Substantial penalties for noncompliance may be imposed on the 
institution, employee or other insider; 

( H )  Code Administration 

The Code shall provide for a method for ensuring compliance, 
and policies and procedures for enforcing the Code shall be clearly 
described. The sanctions that will be imposed for ethical 
violations shall be uniformly applied. 

18. JOB DESCRIPTIONS -- - 

No later than 30 days after the Effective Date, to the extent 
not already done, the Board shall establish job descriptions for 
directors, officers and other employees. 

19. CIlANGES IN DIRECTORS OR EXECUTIVE OFFICERS; TERMS OF .. . - - . . . . . . - . .  - . - ....... I ~ M ~ > I ; ~ Y N E N T '  AN[) (;i)i~i:N'.  PARACHUT~-  P A Y ~ N T S  . . . . . . . . .  . 
. . . . . . . . . . . . . . . . . . . . . .  

A. As required by Section 32 of the FDIA, I2 U.S.C. 5 1831i 
and OTS Thrift Bulletin 45, the Association shall provide at least 
30 days written notice to the OTS prior to the effectiveness of 
designating a new member of the Board or staff of "senior executive 
officers" (as defined in TB 45). 

B .  Pursuant to OTS Regulatory Bulletin 27a, the Association 
shall not enter into, renew, extend or revise any contractual 
arrangement related to compensation or benefits with any Director, 
senior executive officer, or other institution-affiliated party of 
the ~ssociation or any Subsidiary or Affiliate thereof, unless i t  
first (i) provides a minimum of thirty days advance notice of the 

... 
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proposed transaction and (ii) receives a written notice of 
non-objection from the Regional Director with regard to the 
transaction. 

C .  The ~ssociation shall not make any "golden parachute 
payment," as that term is defined in Section 18ik) of the FDIA, 12 
u.S.C. S 1828(k), and as it may be further defined in regulati~ns 
adopted by the Federal Deposit Insurance Corporation ("FDIC") under 
that authority, unless it first (i) provides a minimum of thirty 
days advance notice of the proposed payment and (ii) receives a 
written notice of non-objection from the Regional Director with 
regard thereto. 

20. THIRD PARTY CONTRACTS; TB 50 REVIEW 

The Association shall not enter into any third party contracts 
outside the normal course of business pursuant to OTS Thrift 
Bulletin 50, without the prior written approval of the Regional 
Director. 

BOARD OF DIRECTORS 

21. CONPLIANCE WITH AGREENENT. 

A. The Board and Officers of the Association shall take 
immediate action to cause the Association to comply with the terms 
of this Agreement and shall take all actions necessary or 
appropriate thereafter to cause the Association to continue to carry 
out the provisions of this Agreement. 

B. The Board, on a monthly basis, shall adopt a Board 
Resolution (the "Compliance Resolution") formally resolving that, 
following a diligent inquiry of relevant information (including 
reports of management), to the best of its knowledge and belief, 
during the immediately preceding calendar month, the Association has 
complied with each provision of this Agreement currently in effect, 
except as otherwise stated. The Compliance Resolution shall: (i) 
specify in detail how, if at all, full compliance was found not to 
exist, and (ii) identify all notices of exemption issued by the 
Regional Director that were outstanding as of the date of its 
adoption. 

C ,  The minutes of the meeting of the Board shall set forth the 
following information with respect to the adoption of each 
Compliance Resolution: (iJ the identity of each Director voting in 
favor of its adoption; and (ii) the identity of each Director voting 
in opposition to its adoption or abstaining from voting thereon, 
setting forth each such Director's reasoning for opposing or 
abstaining. 

D. No later than the 25th Calendar Day of the month EolLowing 
the end of a calendar quarter, beginning with the end of the first 
calendar quarter following the Effective Date, the Association shall 
provide to the Regiocal Directcr a certified true copy of the 
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Compliance Resolutions adopted at the Board meeting of each month in 
such calendar quarter. The Board, by virtue of the Association's 
submission of a certified true copy of each such Compliance 
Resolution to the Regional Director, shall be deemed to have 
certified to the accuracy of the statements set forth in each 
Compliance Resolution, except as provided below. In the event that 
one or more Directors do not agree with the representations.s&i 
forth in a Compliance Resolution, such disagreement shall be noted 
in the minutes of the Association. 

MISCELLANEOUS 

22. DEFINITIONS: 

For all purposes of this Agreement, except as otherwise 
expressly provided or unless the context otherwise requires: (a) the 
terms used in this Agreement have the meanings assigned to them in 
this Section 24 and include the plural as well as the singular; (b) 
all accounting terms not otherwise defined have the meanings 
assigned to them in accordance with generally accepted accounting 
principles in the United States, except that if such terms are 
defined in the Rules and Regulations of the OTS, such regulatory 
definitions shall be controlling; (c) all terms not otherwise 
defined herein that are defined in the HOLA, the FDIA, the Rules and 
Regulations of the OTS or its publicly available bulletins and 
Advisory Memoranda shall have the meanings assigned to them in such 
statutes, Rules and Regulations, Bulletins, and Advisory Memoranda; 
and (d) all technical words or terms not subject to a definition in 
this Agreement shall have the meanings that accord with the best 
custom and usage in the thrift and banking industries. 

"Advisory Memoranda" refers to inter alia, R Memoranda and T 
Memoranda issued by the staff (or agents) orthe OTS (or its 
predecessors in interest). 

"Board Resolution" means a resolution duly adopted by the Board 
at a duly called and held meeting of the Board (or a Committee 
thereof) at which a quorum was present. 

"Director" shall mean any current or former member of the 
Association's Board of Directors. 

"FDIA" means the Federal Deposit Insurance Act, as amended 

"FHLMC" refers to the Federal Home Loan Mortgage Corporation. 

"FIRREA" means the Financial Instit.:trcns Reform, Reccvery, and 
Enforzement Act of 1989, Pub. L. Hc. 101-73, 103 Stat. 1 8 3 .  

"iiOLh" means the Wome Owners' Loan Act, as amended, 12 U.S.C. 5 5  
1461 cc seq. . -- 

"nFficer" 12 L shall have the meaning set fcrth in Section 561.35 of 
the O T S  Regulations, 12 C.F.R. S 561.35. 

Landis Savings Bank, SLA & OTS No. 4 5 9 3  Page 11 



"OTS" refers to the Office of Thrift Supervision, United States 
Department of the Treasury, or its successor. 

"Regional Director" or his successor is the senior supervisory 
official in the Northeast region of OTS. All references to the 
Regional Director shall include the Regional Director and/or his 
designeeis). - 

"Savings Association" shall have the meaning set forth in 
Section 214) of the'HOLA, 12 U.S.C. 1 1462(4). 

"State" means the state of New Jersey. 

23. - SUCCESSOR STATUTES, REGULATIONS, GUIDANCE, AEIENDMENTS. 

Reference in this Agreement to provisions of statutes, 
regulations, 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 provisions as they become 
applicable. 

NOTICES. 2 4 -  -___ 

A. Except as otherwise provided herein, any request, demand, 
authorization, direction, notice, consent, waiver or other document 
provided or permitted by the Agreement to be made upon, given or 
furnished to, delivered to, or filed with: 

(1) the OTS by the Association, shall be sufficient for 
every purpose hereunder if in writing and mailed, first cl-ass, 
postage prepaid or sent via overnight delivery service or physically 
delivered, in each case addressed to the Regional Director, Office 
of Thrift Supervision, Department of the Treasury, 10 Exchange 
Place, Jersey City, New Jersey 07302 or telecopied to 201-413-7543 
and confirmed by first class mail, postage prepaid, overnight 
delivery service or physically delivered, in each case to the above 
address. 

(2) the Association by the OTS, shall be sufficient for 
every purpose hereunder if in writing and mailed, first class, 
postage prepaid, or sent via overnight delivery service or 
physically delivered, in each case addressed to the Association at 
552 Landis Avenue, Vineland, New Jersey 08580 or telecopied to 
609-794-3874 and confirmed by first class mail, postage prepaid, 
overnight delivery service or physically delivered, in each case to 
the above address. 

8 .  Notices hereunder shall be effective upon receipt, if by 
mail, overnight delivery service or teleccpy, and upon delivery, if 
by physical deliylery. If there is a dispute about the date on which 
a written notice has been received by a party to this Agreement, 
then, in t.he event such notice was sent by the United States mail, 
there shall be a presumption that the notice was received two 
Business Days after the date of the postmark on the envelope in 
which the notice was enclosed. 

~-. 

Landis Savings Bank, SLA & OTS No. 4593 Page 12 



25. DURATION, TERMINATION OR SUSPENSION OF AGREEMENT. - -- - 
A. This Agreement shall: (i) become effective upon its 

execution by the OTS, through its authorized representative whose 
signature appears below and (ii) remain in effect until terminated, 
modified or suspended in writing hy the OTS, acting through it's 
Director or the Regional Director (including any authorized designee 
thereof f . 

B. The Regional Director in his or her sole discretion, may, 
by written notice, suspend any or all provisions of this Agreement. 

26. TIME LIMITS. -- - 

Time limitations for compliance with the terms of this Agreement 
run from the Effective Date, unless otherwise noted. 

27. EFFECT OF HEADINGS. 

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

28. EARABILITY CLAUSE. -- 

In case any provision in this Agreement is ruled to be invalid, 
illegal or unenforceable by the decision of any Court of competent 
jurisdiction, the validity, legality and enforceability of the 
remaining provisions hereof shall not in any way be affected or 
impaired thereby, unless the Regional Director in his/her sole 
discretion determines otherwise. 

A. Nothing in this Agreement shall be construed as: (i) 
allowing the ~ssociation to violate any law, rule, regulation, or 
policy statement to which it is subject or (ii) restricting or 
estopping the OTS from taking any action(s) that it believes are 
appropriate in fulfilling the responsibilities placed upon it by 
law. 

B. As an ~ssociation chartered under State law and subject to 
regulation and supervision by a State regulatory authority, the 
Association may be subject to various restrictions imposed by the 
appropriate State regulatory authority. The Association must 
continue to ccmply with any such restrictions, notwithstanding the 
receipt b y  the Association of authorizations or nctices of 
non-objection of the Regional Directcr, except to the extent that 
such restrictions have been deemed to be pre-empted by federal law. 

30. SUCCESSORS IN ~~. INTEREST/DENEFIT ~ 

The terms and provisions of this Agreement shall be binding 
upon, and inure to the benefit of, the parties hereto and their 

..-a 
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s u c c e s s o r s  i n  i n t e r e s t .  Nothing  i n  t h i s  Agreement,  e x p r e s s  o r  
i m p l i e d ,  s h a l l  g i v e  t o  any p e r s o n  o r  e n t i t y ,  o t h e r  t h a n  t h e  p a r t i e s  
h a r e t o ,  t h e  R e s o l u t i o n  T r u s t  C o r p o r a t i o n ,  and t h e  F e d e r a l  Deposit 
I n s u r a n c e  C o r p o r a t i o n  and t h e i c  s u c c e s s o r s  h e r e u n d e r ,  any b e n e f i t  o r  
any  l e g a l  o r  e q u i t a b l e  r i g h t ,  remedy o r  c l a i m  under t h i s  Agceement.  

31. GXGNATURE OF DIRECTORS. 

Each D i r e c t o r  s i g n i n g  t h e  Agreement a t t e s t s ,  by s u c h  a c t ,  t h a t  
s h e  o r  h e ,  as t h e  c a s e  may be ,  v o t e d  i n  f a v o r  o f  t h e  r e s o l u t i o n ,  i n  
t h e  form a t t a c h e d  t o  t h i s  Agreement,  a u t h o r i z i n g  t h e  e x e c u t i o n  o f  
t h i s  Agreement by t h e  A s s o c i a t i o n .  

3 2 ,  ENFORCEABZLXTY OP AGREEHENT. 

The A s s o c i a t i o n  r e p r e s e n t s  and w a r r a n t s  t h a t  t h i s  Agreement h a s  
b e e n  d u l y  a u t h o r i z e d ,  e x e c u t e d ,  and d e l i v e r e d ,  and c o n s t i t u t e s ,  i n  
a c c o r d a n c e  w i t h  i t s  t e rms ,  a  v a l i d  and b i n d i n g  o b l i g a t i o n  o f  t h e  
A s s o c i a t i o n .  The A s s o c i a t i o n  acknowledges t h a t  t h i s  Agreement i s  a  
" w r i t t e n  agreement"  e n t e r e d  i n t o  w i t h  t h e  OTS w i t h i n  t h e  meaning o f  
s e c t i o n  8 of  t h e  F D I A ,  1 2  U.S.C. 51818. 

I N  WITNESS WHEREOF, t h e  OTS, a c t i n g  by and th rough  t h e  R e g i o n a l  
D i c e c t o r  and t h e  A s s o c i a t i o n ,  i n  accordance  w i t h  a d u i y  a d o p t e d  
r e s o l u t i o n  o f  i t s  Board ( copy  a t t a c h e d  h e r e t o ) ,  h e r e b y  e x e c u t e  t h i s  
Agreement a s  o f  t h e  E f f e c t i v e  Date .  

OFFICE OP TRRXPT SUPERVISION TBE ASSOCIATION 

- DIRECTORS OF THE ASSOCIATION 

/J- / . 
D i r e c t o r  Garv'E: GreenbLatt b i r e c t o r  

L : = m  -+ or  r e c t o r  

/s/ 
DMe-ilf.or T e a l  d Cenova . Fi c e c t o r  

D i r e c t o r  j Pau l  bliverman D i r e c t o r  

D i r e c E o r  
.. 

D i r e c t o r  
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CERTXFIED COPY OF 
RESOLUTION OF BOARD OF DIRECTORS 

I, the undersigned, being the duly appcinted and qualified 
Seccetar of L a n d i s  S a v i n  s Bank SLA fathe 
A s s o c i a t f o n " ) = m f o i l o w s :  

1. A duly called meeting of the Board of Directors of the 
Association was held on December 21 , 1992: 

2. ~t said meeting a quocum was present and voting throughout; 

3. The following is a true copy of resolutions duly adopted by 
the Association's Board of Diteators, which resolutions have not 
been rescinded oc modified and ace now in full force and effect: 

WNEREAS, the Board of Dizectors of the A s s ~ ~ i a t i ~ n  wishes to 
cooperate with the OTS and to demonstrate that said Board and the 
Association have the lntent and abilit to: (1) comply with all 
applicable laws and regulations and ( 2  engage in safe and sound 
practices! and 

7 
WHEREAS the DicectoCs of the Association have read and 

considered the proposed Supervisocy Agreement ("Agreement") which 
shall be attached to the minutes of this meeting? and 

WHEREAS a f t e r  due consideration, the Directors of the 
hsouciation have deterninud to cause the Associdtioo to antec intu 
the proposed Aqrcemvnt which is in the b e s t  interest of the 

NOW THEREFORE, BE IT RESOLVED, that the Associat~on be and it 
hereb is authorized to enter into the Agreement in the form 
attacged to the minutes of the meeting, 

FURTHER RESOLVED, that the execution and delivery of, and 
performance of all of the provisions of the Agreement be, and they 
hereby are, authorized and approved, 

FURTHER RESOLVED, that the Directors and Office<s of the 
Association be, and they hereby are, authorized and directed to 
execute and deliver the Agreement end to take a11 steps necessary or 
appropriate to implement the terms of the Agreement and to cause the 
~sso~idtion to comply in all cespects with the terms of the 
Agreement. 

Landis Savings Bank, SLA 6 OTS No. 4593 Page 15 
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4 .  A11 members of  the Board o f  Directors w e r e  p r e s e n t  and v o t e d  
a t  the meeting ( e x c e p t  ) and a l l  
laedibers of the Board of-f&%%ors ( e x c e p t  none - 
voted i n  favor o f  t h e  r e s o l u t i o n ;  

I N  WITNESS WHEREOF, I have h e r e t o  subsciibed my name and affixed' 
the s e a l  o f  the  ~ a s o c i a t i o n  on t h i s  third day of January 
1993. 

N a m e :  Wallace F. McMichael 

~f tie: Corporate Secre tary  

Landis Savings  Bank, SLA h OTS No. 4593  Page 16 
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directors. The purpose of the meting would encom- 
pass a discussion of written reports which set forth 
the scope and muits of work accomplished since 
the preceding meting (including the annual report 
to the District D i r e t o r - M a t i o n s )  along with 
recommendations and comctive acti&ns tagen by 
opetaring personnel. In con~+on with the meeting 
at whicb the annual report e dtscussed, the direc- 
ton shall oromotiv fde a letter with thc District 
l>irector.~;ami~at;ons achowldging thc iiiecr.rp 
and x t h g  f ~ n h  aitmn robe taken with r o w ' s 1  rl! 
an)  delici~ncws potat in the audit rcporr. 
6. That the internal auditor shall, upon discover- 

natious~&ri&s ofthc apparent d&fdcation. If the 

such dcf&tioo. 
Addittonally, for new inteml audits. the rmlu-  

tian shall conlimn the items mquircd by k t ~ o r  
571 2 fc l f l l f i i )  of the Policy Stitcment . ,. .. . 

C. REVIEW OF THC SYSlEM OF INTHK- 
NAL CO\"TKOL. Thc intcml auditx h.u the rc- 
vwnribilirv ro rcwew and evaluate thc dintucv  of -c.~-~ ~-., ~ . - ~  
the institution's svstem of internal control h esiab- 

-1nt i i2~-ADdito~~ Manual for savings Imtitu- 
tiow" published by the M S .  

At tbis time, the FHLBB has not attempted to 
de- a standard tist of internal controls whlch 
should be adopted by aU savings and loan institu- 
ttmr and thci<rubud&a. It is I!rc rs,wmibil>ty of 
the mtcrnal eudmr lo dcvrlop a cumpiehcnsivc 

with &n&ve sctioll~ taken by the i&tit&onii 
management or o p t i n g  personnel. 

The internal auditor must' review and test the 
writttn'descriptious of the institution's systems of 
internal controls for the major aceas of activity. Thc 
internat auditor is c a u i i d  not to accept Inanage- 
ment's statements regarding controls in existence 
The auditor shwld determine thmugb obacrvation, 
inquiry a n d k t s  oftc-amactions that such contmls 
are operative Workpapus must indicate theme&- 
dology and the results of the teals. Any d&ciencies 
noted bvthe internal auditor must bc reported to 
mmsg&ent and the baard of directors and appro- 
priate follow-up action must be taken. 

As a minimum. matt& regarding physical and 
accounring controls in tbe following areas of an in- 
stitution's openitions shodd be reviewed and rested 
(such list is not designed nor intended to supplant 
the internal auditor's judgment): . Ca\h 
- Carh baianws (on hand and in banks) 

UNITEDSTA'CES lH!GUE FEDERAL GU1DE 

- Cssh receipts (including payments on loans. de- 
w i t s  and investments) 

- Cash disbursements (including withdrawals, 
lending, and eipenser) 

- Consignment items (travelen checks, savings 
bonds ete.) 

Marketable securities and othcr inves&cliu . Loaos 
- Lending policies and prou?dUrCS 
- Docrt~~~ents 
- Ddioguencis 

, - Interest income and acuual mmputatious 
- Unique w&ds nquired by speci6c t y p s  of 

loans 
Reat atate owned (squired for invgtment and/ 
or through foreCJio5~~e or in lieu ihereaij - ProPerry 
Other asset.? aod deferred charges - Savings aocpunts 
- l d v c  srcortnn 
- Pa~sbooIs and ocrtiftcacs 

- opening 
- Ciosing 
- Interest expense and aecrnat computations 

Borrowed money . Advances by borrowers for taxes and insurance 
Other liabilities and deferred credits 
Net worth and/or retained earnings accounts 
Review of owcatioos 
D. W&TION OF LOANS AND SAV- 

INGS ACCOUNTS. The audit mast include cat- 

Jctcrntinc the crtent of mnfinnatiar, that I:> tlie :.,I- 

ditor's iudemeut is necnsarv. n i e  interns1 nu. !~~ . i r '~  

loans and savings m u n t s  confumed. The workpa- 
pus muPf a h  disctux the typ: of confirmation 
uscd (i.c, positive or negative) and the baris used 
to select acmunts for cothuatioa. If statistical 

Thc intrrnal auditor shall include in tllr pr . r id:< 
rcwru to thc board of dlrcctors of thc inrutu~:m. 
and in thc annual r w n  to the Dstni t  Dlrm:ur- 
Craminauona, an) rnatcnal cxvptmns to ~onfirrml- 
lion rcqueu that arc not sarclfactorily rrcmalhi 

E. INSPECTION OF LOAN DOC~hiUSl 'S  
The internd auditor h ~ s  cllc raponsibilir) IJ  J c m  
m n c  the extent t b t  docurncno, rulqartrng luari* 
made an2 nurchactd, ~ r i o i  and s u k o u m t  i., thc 
date oftbe~previous &idit report, are td be inspect- 
ed. The auditor% workpapers shall clearly disclose 
the percent of the amber of new loan fils exam- 
ined to the s m k c  orixinatcd in the cunent audit 
perid. In addition, eh; woskhg papus must dis- 
close the number and percent of 61s enamjned ap. 
p h b l c  to prerious audit periods to the total alum- 
ber of loans ounmdixg as of h e  end of the audit 
period. The workpapers shali Rfso disclose thc basis 
Usrd to selst loan acmune Tor dacument inspec- 




