#2012-074
AGREEMENT BY AND BETWEEN
Atlas Bank
Brooklyn, New York
and
The Comptroller of the Currency

Atlas Bank, Brooklyn, New York (“Bank”) and the Comptroller of the Currency of the
United States of America (“Comptroller”) wish to protect the interests of the depositors, other
customers, and shareholders of the Bank, and, toward that end, wish the Bank to operate safely
and soundly and in accordance with all applicable laws, rules and regulations.

The Comptroller has found unsafe and unsound banking practices relating to asset quality
and earnings at the Bank.

In consideration of the above premises, it is agreed, between the Bank, by and through its
duly elected and acting Board of Directors (“Board”), and the Comptroller, through his
authorized representative, that the Bank shall operate at all times in compliance with the articles

of this Agreement.

ARTICLE |

JURISDICTION

Q) This Agreement shall be construed to be a “written agreement entered into with
the agency” within the meaning of 12 U.S.C. § 1818(b)(1).

2 This Agreement shall be construed to be a “written agreement between such
depository institution and such agency” within the meaning of 12 U.S.C. § 1818(e)(1) and
12 U.S.C. § 1818(i)(2).

3 This Agreement shall be construed to be a “formal written agreement” within the

meaning of 12 C.F.R. § 163.555. See 12 U.S.C. § 1831..



4) This Agreement shall be construed to be a “written agreement” within the
meaning of 12 U.S.C. § 1818(u)(1)(A).

(5) This Agreement shall cause the Bank to be designated as in “troubled condition,”
as set forth in 12 C.F.R. 8 163.555, unless otherwise informed in writing by the Comptroller and
the following restrictions shall apply:

@) The Bank is required to notify the OCC of the proposed addition of any
individual to the board of directors or the employment of any individual as
a senior executive officer at least thirty (30) days before such addition or
employment becomes effective, as required by 12 C.F.R. § 163.560 and 12
U.S.C. § 1831i.

(b) The Bank is restricted from making any “golden parachute payment”
(including severance payments and agreements relating thereto), within
the meaning and subject to the restrictions of 12 U.S.C. 8§ 1828(k) and 12
C.F.R. Part 359, except as may be permitted under the above-mentioned
statute and regulation.

(© The Bank will not qualify for expedited treatment for applications and
notices filed with the OCC. See 12 C.F.R. § 116.5.

(6) All reports or plans which the Association or Board has agreed to submit to the

Assistant Deputy Comptroller pursuant to this Agreement shall be forwarded to:

Assistant Deputy Comptroller
New York Metro Field Office
340 Madison Avenue, 4th Floor
New York, NY 10173-0002



ARTICLE Il

COMPLIANCE COMMITTEE

1) Within thirty (30) days of the date of this Agreement, the Board shall appoint a
Compliance Committee of at least three (3) directors. Upon appointment, the names of the
members of the Compliance Committee and, in the event of a change of the membership, the
name of any new member shall be submitted in writing to the Assistant Deputy Comptroller.
The Compliance Committee shall be responsible for monitoring and coordinating the Bank's
adherence to the provisions of this Agreement.

2 The Compliance Committee shall meet at least monthly.

3 Within ninety (90) days of the date of this Agreement and quarterly thereafter, the
Compliance Committee shall submit a written progress report to the Board setting forth in detail:

€)] a description of the action needed to achieve full compliance with each
Article of this Agreement;

(b) actions taken to comply with each Article of this Agreement; and

() the results and status of those actions.

4) The Board shall forward a copy of the Compliance Committee's report, with any
additional comments by the Board, to the Assistant Deputy Comptroller within ten (10) days of

receiving such report.

ARTICLE Il

ENSURE COMPETENT MANAGEMENT AND BOARD OVERSIGHT




1) The Board shall immediately take action to add to the Board of Directors:

@) a qualified individual who is familiar with the day to day operations of the
Bank, and

(b) at least one additional independent outside qualified director who has
substantial banking, financial industry, audit and/or lending background
and experience. The term “independent” means a person who is not an
officer or employee of the Bank and who is not a director, officer or
employee of its affiliates, who is not a director, officer or employee of the
related interests (as the term “related interest” is defined in 12 C.F.R. §
215.2(n)) of any current director or senior executive officer and who is not
a relative of any of these persons. The director selected pursuant to this
Article 11.1(b) shall be appointed to both: (i) the Compliance Committee
required by Article Il and (ii) the Audit Committee of the Board.

(2 The Board shall ensure that the Bank has competent management in place on a
full-time basis in the Chief Financial Officer (CFO) and Chief Lending Officer (CLO) positions
to carry out the Board’s policies, ensure compliance with this Agreement, applicable laws, rules
and regulations, and manage the day-to-day operations of the Bank in a safe and sound manner.

3) If the Board is unable to identify any qualified director, or full-time CFO or CLO
candidates within sixty (60) days, the Board shall document its efforts to locate such candidates,
and notify the Assistant Deputy Comptroller in writing. Thereafter, the Board shall provide
monthly reports to the Assistant Deputy Comptroller summarizing its continuing efforts to locate

such candidates.



4 The Board shall continue to assess the capabilities of the bank’s management to
perform present and anticipated duties and shall assess the need for any additions to existing
management.

5) If the Board determines that an officer will continue in his/her position but that
the officer’s depth of skills needs improvement, the Board will within thirty (30) days of such
determination develop and implement a written program, with specific time frames, to improve
the officer’s supervision and management of the Association. At a minimum the written
program shall include:

@) an education program designed to ensure that the officer has skills and
abilities necessary to supervise effectively;
(b) a program to improve the effectiveness of the officer;
(c) objectives by which the officer’s effectiveness will be measured; and
(d) a performance appraisal program for evaluating performance according to
the position’s description and responsibilities and for measuring
performance against the Bank’s goals and objectives.
Upon completion, a copy of the written program shall be submitted to the Assistant Deputy
Comptroller.

(6) If a position mentioned in Paragraph (2) of this Article is vacant now or in the
future, including if the Board realigns an existing officer’s responsibilities and a position
mentioned in Paragraph Error! Reference source not found. of this Article becomes vacant, the
Board shall within ninety (90) days of such vacancy appoint a capable person to the vacant

position who shall be vested with



sufficient executive authority to ensure the Bank’s compliance with this Agreement and the safe
and sound operation of functions within the scope of that position’s responsibility.
@) Prior to the appointment of any individual to an executive officer position, the
Board shall submit to the Assistant Deputy Comptroller the following information:
@) written notice as required by 12 C.F.R. Part 8163, Subpart H, together
with the information specified in Section 720 of the OTS Applications
Handbook (Officer and Director Approvals);
(b) a written statement of the Board's reasons for selecting the proposed
officer; and
(c) with respect to senior executive officers, a written description of the
proposed officer's duties and responsibilities.
(8) The Assistant Deputy Comptroller shall have the power to disapprove the
appointment of the proposed new officer. However, the lack of disapproval of such individual

shall not constitute an approval or endorsement of the proposed officer.

ARTICLE IV

CAPITAL PLAN

1) Within ninety (90) days, the Board shall develop, implement, and thereafter
ensure Bank adherence to a three year capital program. The program shall include:
@) specific plans for the maintenance of adequate capital pursuant to the

requirements under 12 C.F.R. Part 165 and 167;



(b)

(©

(d)

(€)

projections for growth and minimum capital requirements based upon a
detailed analysis of the Bank's assets, liabilities, earnings, fixed assets, off-
balance sheet activities, and risk profile;

projections of the sources and timing of additional capital to meet the
Bank's current and future needs;

the primary source(s) from which the Bank will strengthen its capital
structure to meet the Bank's needs;

secondary and contingency plans that identify alternative methods should

the primary source(s) under (d) above not be available.

2 Upon completion, the Bank's capital program shall be submitted to the Assistant

Deputy Comptroller for prior determination of no supervisory objection. Upon receiving a

determination of no supervisory objection from the Assistant Deputy Comptroller, the Bank shall

implement and adhere to the capital program. The Board shall review and update the Bank's

capital program on an annual basis, or more frequently if necessary. Copies of the reviews and

updates shall be submitted to the Assistant Deputy Comptroller.

ARTICLE V

INTERNAL AUDIT

1) Within ninety (90) days, the Board shall adopt, implement, and thereafter ensure

Bank adherence to an independent, internal audit program that comports with the guidance set

forth in 12 C.F.R. 8 170, Appendix A, Section Il (B) sufficient to:



@) ensure that the audit frequency and the scope of reviews is based on the
level of risk;

(b) ensure that the quality, structure, and content of audit reports provides a
clear assessment of audited areas and should include:

0] a concise summary of key results and conclusions, including
identification of root causes of significant weaknesses;

(i) statement of purpose, scope, objectives, and procedures used to
accomplish audit objectives;

(iii)  detailed audit results, including any overall assigned audit rating
and ratings/assessment of individual exceptions which serves as
the overall audit rating driver, recommendations, if any, including
the added benefits to be derived from implementation;

(iv)  management’s response and commitment to correct and implement
corrective actions.

2 All audit reports shall be in writing. The Board shall ensure that immediate
actions are undertaken to remedy deficiencies cited in audit reports, and that auditors maintain a
written record describing those actions.

3) The audit staff shall have access to any records necessary for the proper conduct
of its activities. National bank examiners shall have access to all reports and work papers of the
audit staff and any other parties working on its behalf.

4) Upon adoption, a copy of the internal audit program shall be promptly submitted

to the Assistant Deputy Comptroller.



ARTICLE VI

BANK SECRECY ACT INTERNAL CONTROLS AND SAR FILINGS

1) Within ninety (90) days of the date of this Agreement, in response to the risks

assessed as set forth in the Report of Examination

, the Board shall develop, implement, and thereafter ensure Bank adherence to a written program

of policies and procedures to provide for compliance with the Bank Secrecy Act (“BSA”), as

amended (31 U.S.C. 88 5311 et seq.), the regulations promulgated thereunder at 31 C.F.R. Part

1020, 12 C.F.R. Part 163.177, and for the appropriate identification and monitoring of

transactions that pose greater than normal risk for compliance with the BSA. This program shall

include, but not be limited to, the following:

(@)

(b)

()

(d)

reasonable procedures for the opening of new accounts that provides for

collecting customers’ identifying information, verifying customers’

identification, maintaining identification records, and determining whether

customers appear of any list of suspected terrorists or terrorist

organizations;

adequate controls and procedures to ensure that all suspicious and large

currency transactions are identified and reported;

procedures to maintain records on monetary instrument transactions and

funds transfers, as required by the BSA,

procedures to identify and report to appropriate management personnel:

Q) frequent or large volume cash deposits or wire transfers or book
entry transfers to or from offshore or domestic entities or

individuals;



(i) wire transfers or book entry transfers that are deposited into several
accounts;

2 Within ninety (90) days of the date of this Agreement, the Board shall develop,
implement, and thereafter ensure Bank maintenance of an integrated, accurate system for all
Bank areas to produce periodic reports designed to identify unusual or suspicious activity,
including patterns of activity, to monitor and evaluate unusual or suspicious activity, and to
maintain accurate information needed to produce these reports.

3 The BSA Officer or his/her designee shall periodically review, not less than
quarterly, all account documentation for all high risk accounts and the related accounts of those
customers at the Bank to determine whether the account activity is consistent with the customer’s
business and the stated purpose of the account.

4) Within ninety (90) days, the Board shall develop, implement, and thereafter
ensure Bank adherence to a written program to establish a system of internal controls and
processes to ensure compliance with the requirements to file Suspicious Activity Reports set
forth in 12 C.F.R. 8 163.180, as amended. Ata minimum, this written program shall establish
procedures for identifying and reporting known or suspected violations of Federal law, violations
of the Bank Secrecy Act, or suspicious transactions related to money laundering activity,
including suspicious activity relating to the opening of new accounts, the monitoring of current
accounts, and the transfer of funds through the Bank.

(5) Upon completion, a copy of this program shall be submitted to the Assistant
Deputy Comptroller for review. In the event the Assistant Deputy Comptroller recommends

changes to the program, the Board shall immediately incorporate those changes into the program.

-10 -



(6) Within ninety (90) days, the Board shall expand the Bank’s existing BSA audit
program to periodically test the adequacy of internal controls designed to ensure compliance
with the provisions of OFAC and the Bank Secrecy Act in all areas of the Bank.

(7) The Board, or a designated committee of the Board, shall ensure appropriate
oversight of the BSA audit function, with particular emphasis on an adequately staffed
department or outside firm with respect to both the experience level and number of the
individuals employed.

(8) All audit reports shall be in writing and supported by adequate workpapers, which
must be provided to the Bank. The Board, or a designated committee of the Board, shall ensure
that immediate actions are undertaken to remedy deficiencies cited in audit reports, and that
auditors maintain a written record describing those actions.

9 The Board, or a designated committee of the Board, shall evaluate the audit
reports of any party providing services to the Bank, and shall assess the impact on the Bank of
any audit.

(10)  Upon adoption, a copy of the internal audit program shall be promptly submitted

to the Assistant Deputy Comptroller.

ARTICLE VII

CREDIT RISK MANAGEMENT PROCESS

1) The Board shall, within ninety (90) days, develop implement, and thereafter
ensure, Bank adherence to a written program to improve the credit risk management process.

The program shall include, but not be limited to:

-11 -



@) procedures designed to ensure accuracy of the risk ratings and proper and
timely problem loan identification, including non-accrual loans;

(b) stress testing factors that could impact a borrower’s ability to meet debt
service requirements, beyond interest rate analysis, including declining
revenues, increased overhead costs, or adverse changes in rental, vacancy
or capitalization rates;

(c) procedures and testing designed to ensure the accuracy of credit systems
and management information systems; and

(d) procedures designed to ensure conformance with Call Report instructions
regarding non-accrual loan reporting, as well as internal reporting of non-
accrual loans.

2 Upon completion, a copy of the program shall be forwarded to the Assistant
Deputy Comptroller.

ARTICLE VIII
CLOSING

1) Although the Board has agreed to submit certain programs and reports to the
Assistant Deputy Comptroller for review or prior written determination of no supervisory
objection, the Board has the ultimate responsibility for proper and sound management of the
Bank.

2 It is expressly and clearly understood that if, at any time, the Comptroller deems it

appropriate in fulfilling the responsibilities placed upon him/her by the several laws of the

-12 -



United States of America to undertake any action affecting the Bank, nothing in this Agreement
shall in any way inhibit, estop, bar, or otherwise prevent the Comptroller from so doing.

3 Any time limitations imposed by this Agreement shall begin to run from the
effective date of this Agreement. Such time requirements may be extended in writing by the
Assistant Deputy Comptroller for good cause upon written application by the Board.

4 The provisions of this Agreement shall be effective upon execution by the parties
hereto and its provisions shall continue in full force and effect unless or until such provisions are
amended in writing by mutual consent of the parties to the Agreement or excepted, waived, or
terminated in writing by the Comptroller.

5) In each instance in this Agreement in which the Board is required to ensure
adherence to, and undertake to perform certain obligations of the Bank, it is intended to mean
that the Board shall:

@) authorize and adopt such actions on behalf of the Bank as may be
necessary for the Bank to perform its obligations and undertakings under
the terms of this Agreement;

(b) require the timely reporting by Bank management of such actions directed
by the Board to be taken under the terms of this Agreement;

(© follow-up on any non-compliance with such actions in a timely and
appropriate manner; and

(d) require corrective action be taken in a timely manner of any non-

compliance with such actions.

-13-



(6) This Agreement is intended to be, and shall be construed to be, a supervisory
“written agreement entered into with the agency” as contemplated by 12 U.S.C. § 1818(b)(1),
and expressly does not form, and may not be construed to form, a contract binding on the
Comptroller or the United States. Notwithstanding the absence of mutuality of obligation, or of
consideration, or of a contract, the Comptroller may enforce any of the commitments or
obligations herein undertaken by the Bank under his supervisory powers, including 12 U.S.C.

8 1818(b)(1), and not as a matter of contract law. The Bank expressly acknowledges that neither
the Bank nor the Comptroller has any intention to enter into a contract. The Bank also expressly
acknowledges that no officer or employee of the Office of the Comptroller of the Currency has
statutory or other authority to bind the United States, the U.S. Treasury Department, the
Comptroller, or any other federal bank regulatory agency or entity, or any officer or employee of
any of those entities to a contract affecting the Comptroller’s exercise of his supervisory
responsibilities. The terms of this Agreement, including this paragraph, are not subject to
amendment or modification by any extraneous expression, prior agreements or prior

arrangements between the parties, whether oral or written.

IN TESTIMONY WHEREOF, the undersigned, authorized by the Comptroller, has

hereunto set his hand on behalf of the Comptroller.

/sl March 15, 2012

Rita Kuehn Date
Assistant Deputy Comptroller
New York Metro Field Office

-14 -



IN TESTIMONY WHEREOF, the undersigned, as the duly elected and acting Board of

Directors of the Bank, have hereunto set their hands on behalf of the Bank.

/sl

Alex S. Marchak

/sl

3/15/12

Stanley Myjak

/sl

Date

March 15, 2012

Mark Ostrowski

Is/

Date

3-15-12

John R. Paskowski

/sl

Date

3/15/12

Irene Rudis
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Date



