
SUPERVISORY AGREEMENT 

m. , 
t in:s Suuerviscry Agreenenr ("A reenenc") is made acd is 
,'. 

.. effective this - d s i -  day of &L/ 
1'191 ithe "Effective Date"j, by and between Nint.v~ard Savings Bank, 
F.S.B ithe "Association"), a federally chartered mutual association. 
having its main office located at 400- ela aware Avenue, Wilmington, 
Delaware 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., acting through its Northeast Regional Director or 
his/her designee ("Regional Director"). 

'@dEREAS, the OTS is the prlmary federal regulator of the 
Association; and 

WHEZZAS, based on the Report of Examination dated September 30, 
1996 ("ROW1 the OTS is of the opinion that the Association has 
engaged in acts and practices that: (i) have resulted in visiations 
of certain of the laws or regulations to which the AssociatLcn is 
subject aii;i/or (i i j   ons side red. t,o. be, unsafe- a.nd u,nsounci;- and- - -  - 

.... , 

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

WIiEREAS, the Association, acting through its Board of Directors 
ithe "Board"), without admitting or denying any violations of laws or 
regulations and/or unsafe and unsound practices, wishes to cooperate 
with the 3TS and to evidence the intent co: ii! compiy with all 
applicable Laws and reqalations an6 iii) engage in safe and sound 
practices. 

:<OW TSZREFORE, in consideration of the ajove premises, t k e  
mutual unjertakings set forth herein, the parties hereto agree as 
follows: 

5 
'.. 
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1. Com~liance With Laws & Resulations. 

The Association shall take all necessary and appropriate actions 
i to achieve compliance with Sections 563.i76 of the GTS Regulations, 
> .  12 c . F . R .  53563.176 (regarding interest-rate risk management poiieies 

and procedures). 

2. Business Plan. \ &qI& 

A. Eo later than -,~199<, the Board shall adopt a 3 year 
written business plan, covering calendar years 1997 through 1999. 
This plan shall be forwarded to the Regional Director for review and 
comment and shall address, at a minimum, goals and strategies for 
inproving and sustaining the earnings of the Association without 
resort to nonrecurring profit items, including: 

1. identification of the major areas in, and means by which, 
the Board will seek to: ii) improve the Association's operating 
performance and (ii) achieve and maintain adequate levels cf capitai, 
aadressing: 

(a) operating expenses (including management 
compensation) , 

(c: asset growth. 

. 
pro-forma financial statements shall include, inter-alia, projeczicns 
of each applicable regulatory capital ratio); 

3. a descrlptron of the operating assunptlons that form the 
basis for, and adequately support, major prolected income and expenss 
ccrqonents . 

B. The business plan and its implementation by management shall 
be reviewed by the Board at least once during every calendar quarter 
and such review shall be documented in the Board minutes. The review 
shall include a comparison of the actual performance of the 
institution to prior projections, and specifically address any 
material deviations. The business plan shall be updated aE least 
annually iincluding quarterly pro-forma financial statements for the 
immediately ensuing plan year) no later than Decerber 31, for the 
ensuing 3-year period and submitted to the Regional Director. 

m L. The Board shall obtain the assistance of qualified 
independent consultantisi to assisc in the formulation of the 
Business Plan required by this Section 2. 
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X 
D. The U-, 1997 deadline 

extended by the Regional Director until - 1997 if the 
Regional Director determines, in his s o l ~ l o E .  that the 

; Zissociatioz has made substantial prcgress coward raising outside 
capital. 

3. Interest Rate Risk Manaoement. 

A. Within 30 days of the Effective Date, the Board shall 
implement and periodically follow up on an interest rate risk policy 
that is: (il consistent with 12 C.F.R. § §  563.176 and Thrift 
Bulletins 13, 13-1 and 13-2 and (ii) designed to significantly reduce 
the Association's level of interest rate risk. 

B. The policy shall articulate the Association's strategyiies) 
for reducing interest rate risk. 

C. The Board shall, at least quarterly, monitor the 
Assoclatlon's progress (or lack thereof! toward reduc~ng its exposlare 
to interest rate risk to the level that has been determxned to be 
acceptable. 

4. Board of Director Meetinqs. 

, ,  , ,  . . . . . Ng.. L.aLer r b a ~  3!2., daysaf ..tk SiFeer;L-ve.-.Dat-e.;- -the ,Board-s? ,aii . .......,.' 

establish procedures governing meetings of the Board (and of 
ccmmittees of the Board), providing that: 

deliberacions of, and actions by the Board, including discussions 
held, policies and procedures approved, committee actions ratified 
and information reported to the Board by management, and 

B. 3oard members are presented with sufficient information to 
make informed judgments about their responsibilities to oversee the 
performance of the institution. The Board shall compare the 
information currently provided to applicable information suggested in 
the Director Information Guidelines, published by the OTS in 
December, 1989 - -  particularly focusing on "Product Pricing" (ease 
3 6 ) .  

5. Chanaes in Direcfcrs or Executive Officers and Terms of 
Ernwlovmezt. 

A. As required by Section 32 of the Federal Ceposir Insurance 
Act ("FDZAn;, 12 U . S . C .  g 1 8 3 1 i  and Section 572.9 of the 3TS 
Reguiaticns, 12 C.F.R. P 574.9, cte Association shall provide ac 
least 30 days prior written notice of any changes to its directorate 

r - .  or executive orrlcer siaff to the GTS before che emplcyxest becomes 
effective. 
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B. Pursuant 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 or senior 
executive officer of the Asssciation or any subsidiary thereof, 

i , unless it first (i) provides a ninimum of thirty days advance nctice 
of a proposed transaction and iii) receives a written notice of 
non-objection from the Regional Director. 

6. Com~liance with Aureement. 

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. 

i3. The Board, on a quarterly basis, shall adopt a 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 quarter, 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 
iii) identify all notices of exemption or non-objection issued by the 

. . . . . . . . . . 
Regional , . Director . . . ............................................ that were outstapding, .. as o f...the...dat 

; adoptlon. 

C. The minutes of the meeting of the Board shall set forth the 
following information with respect to the  ado^-ti.i)n .. af ... eacb ... co 

, *, e.$. lii"......... ~....... "" "".. 
. .  on.: T1) the. ~identaty of each director voting -in- favo 
adoption; and iii) the identity of each director voting in opposition 
to its adoption or abscaining from voting thereon, setting fcrtt each 
such director's reasoni~g for opposing or abstaining. 

D. No later than the 25th Calendar Day of the month following 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 Regional Director a certified true copy of the 
Compliance Resolution[sl adopted at the Board meeting. The Board, by 
virtue of the Associatio~'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 set forth in a Compliance Resolution, such 
disagreement shall be noted in the minutes of the Association. 
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7. Gef initions. 

All technical words or terms used in this Agreement fcr which 
,, meanings are not specified or otherwise provided by the provisions of 
i' ! chis Agreement shall, insofar as applicable, have meanings as defined 
'x. in Chapter V of Title i2 of the Code of Federal Regulations, the Home 

Owners Loan Act ( " I IOLA"I ,  the FDIA Or CTS Memoranda. Lry such 
technical words or terms used in this Directive and undefined in said 
Code of Federal Regulations, XCLA, FDIA, or OTS Memoranda shall have 
meanings that are in accordance with the best custom and usage in the 
savings and loan industry. 

8. Successor Statutes, Reaulations. Guidance, Amendments. 

Reference in this Agreement to provisions of statutes, 
regulacions, and OTS Memoranda shall be deemed to include references 
to ail amendments to such provisions as have been made as of the 
Effective Cate and references to successor provisions as they become 
applicable. 

9. Not ices. 

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

. . . . . . . . . shall he, writ j.g a n d .  m.ai.led., .f.ir.st. cla-ss .~r---ct~er~igh?--cour~fer~;- m- ... .. 
means of electronic transmission, or physically delivered, and 
~ddressed as follows: 

. 
10 Exchange Place, 18th Floor 
Jersey City, NG 07302 

9. Chief Executive Officer 
Ninth Ward Savings Bank, F.S.B 
400 Delaware Avenue 
Wilmington, DE 19801-1543 

10. Duration, Termination or Sus~ension of Aareemenc. 

A. This Agreement shall: ii) become effective upon its 
execution by the OTS, through its authorized representative whose 
signature appears below and (iil remain in effect until termirated, 
modified or suspended in writing by the OTS, acting through ics 
Director or the Regional Director (including any authorized designee 
thereof). The Xegional Director will .consider written requests to 
termirate the Agreement at any poirt after the first Repcrt zf 
Examination following execution sf this Agreement has been 
transmitted to the Association. 

B. The Regional Director in his or her sole discreticn, may, 
by written notice, suspend any or all provisions of this Ayreezent. 
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11. Time Limits. 

i 
Time lixitations for compliance with the terns of this Agreemen= 

rcn from the Effective Date, uciess ctherwise ncted. 

12. Effect of Xeadinas. 

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

13. Separabilitv 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. 

14. No Violations of Law, Rule. Reaulation or Policy Statexe~t 
Authorized; OTS Not Restricted. 

Nothing in this Agreement shall be construed as: (i) allowing 
the Associa~ion to violate any law, rule, regulation, or policy 
statement to which it is subject or iiij restricting the OTS from 

..i;........ """. ,~~~:~..~~.t,i~~.~.s),...tkait.-.;~re..a-pprep.rica-te-~in--~ftr~i"i-~l-f'fi~~'t.,e 
bilities placed upon it by law, including, without 

irnltation, any type of supervisory, enforcexent or resal~tioc aztion 
that the OTS determines to be appropriate. 

The terms and provisions of this Agreement shall be binding 
upon, and inure to the benefit of, the parties hereto and their 
successors in interest. Nothing in this Agreement, express or 
implied, shall give to any person or entity, other than the parties 
hereto and the Federal Deposit Insurance Corporation and their 
successors hereunder, any benefit or any legal or equitable right, 
remedy or claim under this Agreement. 

15. Sionature of Cirectors. 

Each airector signing the Agreement attests, by such act, that 
she or he, as the case may be, voted in favor of the resoluticc, F n  
the form attached to this Agreement, authorizing the executior. of 
this Agreemer-t by the Association. 

17. Intesration Clause. 

This Agreement represents che final written agreement of the 
parties with respect to the snbject matter hereof and constitutes the 
sole agreement of the parties, as of the Effective Date, with respect 
to such subject matter. 
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18. Enforceabilitv of Aareement. 

,. ,.., The Association represents and warrants that this Agreement has 
been duly authorized, executed, and delivered, and constitutes, in 

".. . accordance with its terms, a valid and binding obligation of the 
Association. The Association acknowledges that this Agreement is a 
"written agreement" entered into with the OTS within the meaning of 
Section 8 of the FDIA, 12 U.S.C. S1818. 

IN WITNESS WHEREOF, the OTS, acting by and through the Regional 
Director and the Association, in accordance with a duly adopted 
resolution of its Board (copy attached hereto), hereby execute this 
Agreement as of the Effective Date. 

OFFLCE OF THRIFT SUPERVISION NINTH WARLl SAVINGS BANK, F.S.B. 

Robert t .- Alkanese 
Reglonal 3lrector 

Ronald E. Crouch 
Chief Executive Officer 

/ .  
/ S f .  ~,, 

i31 xector '; ,-' , a Direccor 
/s / 

/s/ 
L- - - __ 

Director' I Director 

/S! 
Dire~tor Director 
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FORM OF 

CERTIFIED COPY OF 
RESOLUTION OF BOARD OF DIRECTORS 

I, the undersigned, being the duly appointed and qualified 
Secretary of Ninth Ward Savings Bank, F . S . B  ("the Associationw) 
hereby certify as follows: 

1. A duly called meeting of the Board of Directors of the 
Associatron was held on Mav 21, , 1 9 9 1 ;  

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

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

WEREAS, the Board of Directors of the Association wishes to 
cooperate with the OTS and to demonstrate that said Board and the 
Association have the intent to: ill comply with all applicable 1.aws 
and regulations and (21 engage in safe and sound practices; and 

WHEREAS the Directors of the Association have read and 
considered the proposed Supervi 

...., shgh3LL be attached .to the. rninu+e 

WHEREAS after due consideration, the Directors of the 
Association have determined to cause the Association to enter into 

...... tQe,p.ropos a,,. Agx.e.emsn T;.. whic.h ... isSSSiin ... the .- be-sinterest.~-o.f..the...-.--~..-..-.- 
.. , Assocxation; 

NOW THEREFORE, BE IT RESOLVED, that the Association be and it 
hereby is authorized to enter into the Agreement in rhe fcrm attacked 
to the minutes of the meeting, 

FTURTHER RESOLVED, that the execution and delxvery of, ar.d 
performance of all of the provlslons of the Agreement be, and %hey 
hereby are, authorized and approved, 

FLTTIIER RESOLVED, that the Directors and Officers ~f the 
Associaticxi be, and they hereby are, authorized and directed to 
execute and deliver the Agreement and to take all steps r&ecessary or 
appropriate to implement the terms of the Agreement and to cause the 
Association to comply in all respects with the terms of the 
Agreement. 
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4 .  A l l  members o f  t h e  Board of D i r e c t o r s  were p r e s e n t  and voted 
a t  t h e  meeting (except  Alan B. Lev in  and a l l  
members of  t h e  Board of D i r ec to r s  (except  M r .  Levin* 
vo ted  i n  f a v o r  of t h e  r e s o l u t i o n ;  

IN WITNESS WHEREOF, I have h e r e t o  subsc r ibed  my name and a f f i x e d  
t h e  s e a l  of  t h e  Assoc i a t i on  on t h i s  21st day of May 
1 9 9  7. - 

* Xr. Levin, while not present a: the meeting, executed 
the Agreement the f o l i o ~ w i ~ g  day. Thus, a1.1 directors 
have executed the Agreement. 
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