
FEDERAL DEPOSIT INSURANCE COFZFORA.TION

WASHINGTON, D.C.

In the Matter of ) CONSENT ORT~ER
}

THE BANCORP BANK )
WILMINGTON, DELAWARE ) FDIC-13-0479b

(INSURED STATE NONMEMBER BANK) )

The Federal Deposit Insurance Corporation ("FDIC') is the appropriate Federal banking

agency for The Bancorp Bank, Wilmington, Dela~~are ("Bank"), under sectzon 3(q) of the

Federal Deposit Insurance Act ("Act"), 12 U.S.C. ~ 1813(q).

The Bank, by and through its duly elected a~ld acting Board of Du-ectors (`Board"), has

executed a STIPULATION AND CONSENT TO THE ISSUANCE OF A CONSENT ORDER

("CONSENT AGREEMENT"), dated June 4, 2014, that is accepted by the FDIC. With the

CONSENT AGREEMENT, the Bank has consented, without adznittin~ or denying any charges

of unsafe or unsound banking practices or violations of law or regulation relating to weaknesses

in the bank's Bank Secrecy Act ('`BSA") Compliance Program, to the issuance of this Consent

Order ("ORDER") by the FDIC.

Having determined that the requirements for issuance of au order under section 8(b) of

the Act, 12 U.S.C. § 1818(b); ha~~e been satisfied, the FDIC hereby orders that:

BOAR~3 ~UPERV~~~QI~

(a) The Board shall increase its supervision and d;rection of the Bank's BSA

Compliance Program; assuming full responsibilit~~ for she approval of sound BSA policies,
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procedures and processes, including holding meetings no less frequently than Ix~ontl~ly, at which

it shall review the Bank's coznpliance.with the ORDER. The Bank's Board minutes shall

document these reviews.

(b) The Board shall provide wzitten notification to the Regional Director of the

FDIC's New York Region ("Regional Director") and the Office of the State Bank Comi~~issioner

of the State of Delaware ("Commissioner") of the resignations oz tei~~iinations of any of its

Senior Executive Officers (including, but not limited to the BSA and the OFAC~ Officer(s)) or

Board members within 15 days of the event. The Bank shall also establish procedures to ensure

coznpliazlce with section 32 of the Act, 12 U.S.C. ~ 18311, and Subpart F of Part 303 of the

FDIC's Rules and Regulations, 12 C.F.R. ~~ 303.100-103. In addition, the Board shall provide

w~z~itten zzotification to the Regional Director al~d the Commissioner of any pxoposed i~ew Senioz

Executive Officer (including, but ~~ot limited to the BSA and the OFAC Officer(s)) or Board

member at least 30 days prior to the date such proposed individual i.s to begin service; suc11

notification shall include their resume, completed Interagency Biographical and Financial Report

(FDIC Form No. 3064-0006) and such ofher information as the Regional Director or the

Commissioner may request. Such changes will only be effective upon receipt of the Regional

Dizector's and the Cozntnissioner's wriften non-objection.

MANAGEMEN'~

2. The Bank shall haxTe and retain management qualified to oversee all aspects of fhe Bank's

BSA Compliance Progxam, including a BSA and an OFAC Officer, as described in paragraphs 3

1 United States Department of Treasury's Office of Foreign Assets Control ("OFAC"). The regulations promulgated
by OFAC, 31 C.F.R. Part 500, as well as all statutes, regulations, rules andlor guidelines issued or administered by
OFAC are referred to herein as the "OFAC Provisions."



and 4. Management s1~a11 ensure compliance ~~,~ith all applicable BSA laws and z-e~ulations_

Each membez of management shall leave the qualifications and experience commezlsurate ~~%ith

his or her duties and responsibilities related to applicable laws and re~uIations.

I3ESffGNATZQI~ OF BSA E~FFICE~

Within 60 da~js from the effective date of this ORDER, the Bank shall submit the i~an~e,

resume, completed Interagency Biographical and Financial Report (FDIC Foini No. 3064-0006)

and such other infoin~ation as the Regional Director or Commissioner may request, of a qualified

individual oz individuals to be responsible for coordinating and lnozlitorin ;day-to-day

compliance with the BSA ("BSA Officer") for review and non-objection by the Regional

Director and Commissioner. The BSA Officer shall:

the BSA;

(a) have sufficient executive authority to monitor and ensure compliance with

(b} be responsible for determining the adequacy of the Bank's BSA staffing

gi~~en its size and zisk profile (based upon the Risk Assessment, as hereinafter defined) and for

supervising such staff;

(c) report directly to the Board or the committee established pursuant to

paragraph 16 of this ORDER;

(d) report to the Bank's Audit Commrtte.e on a regular basis, ziot less than

quarterl~~, with respect to BSA i~~atters; and

(e) be responsible for assuring the proper aid timely filing of Suspicious

Acti~~ity Reports ("SARs"}, Currency Transaction Reports ("CTRs"), Reports of International
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Transportation of Cun~ency or Monetary Instruments ("CMIRs"); Reports of Foreign Bank and

Finazlcial Accounts ("FBARs") and any other BSA required reports.

DESIGNATION Off' ~J~AC OF~'ICE~

4. (a) Within 60 days from the effective date of this ORDER, fhe Bank sha11 submit

the name, resume and such other infonnatioi~ as the Regional Director or t1~e Commissioner may

request, of a qualified individual or izldividuals to be responsible for coordinating and zl~onitoring

day-to-day compliance with the OFAC Provisions and the oversight of blocked funds ("OFAC

Officer") for res~ie~~,~ and non-objection by the Regional Director and the Commissioner. The

OFAC Officer shall:

(i) have sufficient executive authority to monitor and ensure compliance with

the OFAC Provisions;

(ii) report directly to the Board oz the committee established pursuant to

paragraph 16 of this ORDER;

(iii) report to the Bank's Audit Committee on a ze~ular basis, not less than

quarterly, ~~~ith respect to OPAC illatters; and

(iv) be responsible for assuring the proper and tunely filing of, reports of

blocked or rejected transactions with OFAC and any other reports required by the OFAC

Provisions.

(b) The designated BSA Officer and the OFAC Officer may be the same qualified

individual.
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7'S~~R~ PART' ~A'YMENT PROCESSOR REL~S.'Z'IONSHII?S

5. (a) The Bank shall establish adequate BSA policies and procedures, adequately train

appropriate staff, establish and implement adequate controls to mitigate both the BSA and safety

and soundness risk associated with pz~epaid card activities, credit card merchant acquiring

activities az~d Automated Clearing House ("ACH") activities, perform a thozough BSA Risk

Assessment relating to these activities, and submit for approval a written report ("BSA Report")

to the Regional Director and the Commissioner detailing how it has accomplished these

requireinez~ts, in conformance with the Revised Guidatzce on Payment Processo~~ Relationships

(FIL-3-2012, issued January 31, 2012) and the I3a~zk Secrecy Act/Anti-Money Laundering

Exa~j~inatioiz Manual cozllpiled by the Federal Financial Institutions Examination Council (the

"BSA Manual"). Approval of the BSA Report by the Regional Director and the Colrllnissioner

shall not be construed to allav,~ the Bank to perform or engage in any activity expressly

prohibited by this ORDER.

(b) The Bank may continue to issue prepaid cards through existing distribution

channels pursuant to existing prepaid card programs established under existing contracts with

third-party prepaid card program managers or third-party prepaid card processors.

Report:

(c) Until the Regional Director and the Commissioner have approved the BSA

(1) With respect to prepaid card acti~~zties, except benefit cards and non-

reloadable cards, the Batik shall not enter into any new contractual relationship ~~ith any third-

part}T processor of prepaid cards or any third-party program manager of prepaid cards;

(2) V~jith respect to general purpose reloadable card acti~~ities, the Bank shall



not esiablisll any new pzepaid card program or issue any ne~~ prepaid card product, or establish

any new distribution channel for existing prepaid card products;

(3) With respect fo cz-edit card merchant acquiring activities, fl1e Bank shall

not enter into any new contractual relationship with any neu~ third-party'processor of credit

cards; any ne~~ izldependent sales oz-ganization ("ISO") or sub-TSO; or, except as permitted by

paragraph 5(c)(4) below, any new merchant (including any nested merchant, i.e., a merchant wl~o

also acts as a processor of cz-edit cards).

(4) With respect to ezedit card merchant acquiring, the Ba~ik shall not permit

any existing ISO or sub-ISO to board any »ested merchant or to board any merchant under a

nested merchant. With respect to new, non-nested merchants, the Bank shall not permit any

existing ISO or sub-IS(~ to board any merchant that is classified as unacceptable, restricted, or is

otherwise prohibited by the Baizk's policies, including the Bank's Payment Acceptance Group

Credit and Underwriting Policy, or otherwise poses a significant risk to the Bank due to the type

of product or service offered by the merchant, as determined by an adequate risk assessment

performed by the Bank in accordance with the BSA and other applicable laws and regulations.

Furtlzez, flee Board shall provide written confirmation every calendar quarter after the effective

date of this ORDER, based upon appropriate investigation, officer zeports and certification, and

independent verification ~~~here necessar}T, that the Bank has performed, or caused to be

performed by its agents, the required BSA due diligence, enhanced due diligence and customer

identification for e~~ery merchant that is boarded after the effecti~~e date of this ORDER, and said

confirmation shall be reflected in the Board minutes, with the supporting documentation filed in

a central location for review by FDIC and state examiners dui~inb regularly scheduled

exaxninations and ~~isitations of the Bank.
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(5) With. respect to ACH merchant payment processing actic~ities, the Bank

shall not enter into any new contractual relationship with az~y new third-party sender, or any new

client user (including nested users; i.e., a user who also acts as a third-party sender or client /user

that processes ACH transactions for the nested client's customers).

(6) With respect to ACH merchant payment processing activities, the Bank

shall zlot pez~nit any existing third-party sender or any nested user to boazd any new client/usez

(including any client user boarded'oy a nested client/user).

(d) The Bank shall establish and rimaintain adequate reserves for potential losses and

charge-backs from prepaid, ACH, and czeclit card merchant acquiring activities.

(e) For ~uiposes of this paragraph 5, the following terms shall have the following

meaning:

(1) "Existing distribution channels" means all current retailers, current

t~ebsites and their related Bilks and clu7ent direct-snail distribution activity under the Bank's

eaistii~g third-party program a~eeinents or processor agreements (and rez~e~~~als in the ordinary

course) as of the effective date of this ORDER.

(2) "Existing prepaid card program" means all card programs and underlying

card products currently offered by tale Bank through existing distribution channels undez the

Bank's existing third-party program agreements or processor agreements (and rei~e~~als in the

ordinar}~ course) as of the effective date of this ORDER.

(3) "I~Tev,~ prepaid card program" shall mean any prepaid card program that is

not an existing prepaid card program as of the effective date of this ORDER_

(4) "New prepaid card product'' shall mean an}~ prepaid card product not

offered under an~~ existing prepaid card program or not in existence as of the effective date of
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this ORDER. The tern shall not include purely cosz~ietic variations made to prepaid card

products issued and made available to substantially the same potential customers under existing

prepaid card programs, such as variations in card plastics, card art or color, or such other

cosmetic variations which have no bearizlg on any aspect of card functionality or use by the

consui~ler_

(5) "Benefit cards" means employer-originated prepaid card accounts

established for consumer access to enlployznent-related benefits, consisting of flexible spendinb

accounts, health spending accounts, health reimbursement arz~angements, healthcare e~chan~es,

wellness incentives, prescription drug benefits, drug trial clinical incentives, transit benefts;

dependent care, child support, unemployment and disability accounts, and payroll cards that are

noi~-reloadable by t}~e employee.

(6) "Non-reloadable cards" means gift and incentive cards that cannot be

reloaded by the cardholder.

(7) Other teens referenced herein shall have those meanings attributed under

current industry-related practices; i.e., the terns "ISO" shall be interpreted in connection with

card association (network) rules; and the term "third-party sender" shall be interpreted as set

forth in the NACHA or other interbank rules.

Il~IERCHAll~T METI~OUOLOGY RE'4~IEW

(a) Within 30 days from the effective date of this ORDER, the Bank sha11 engage an

independent third party, acceptable to the Regional Director and the Commissioner, to conduct a

review of the Bank's merchant categories and due diligence; enhanced due diligence and

customer identification methodologies for ne~~j merchants; which shall be sununarized in _a



written report which shall include any proposed cozzective action ("Merchant Methodology

Report"). The Bank's proposed engagement letter for the review shall be provided to the

Regional Director and Conlinissioner for non-objection or corninent.

(b) The Merchant Methodology Report shall be dec~eloped within 60 days from the

date the Regional Director and Commissioner issue a letter of ~lon-objection to the engagement.

(c) Within 30 days fi~oin receipt of the Merchant Methodology Report, the Bank shall

formulate a written plan ("Merchant Methodology Plan") that incorporates tl~e findings of the

Merchant Methodology Report, a plan of action in response to each recommendation for

corrective action contained in the Merchant Methodology Report, and a time frame for

completing each action. If the Board elects not to adopt a plan of action in response to any

recommendation for corrective action in the Merchant Methodology Report, the Board shall

provide a written explanation for its decision, which shall be recorded in the minutes of the

Board meeting.

(d) Within 120 days from the effective date of this ORBER, the Merchant

Methodology Plan shall be provided to the Regional Director and the Commissioner for non-

objection and eoznment. ~~Jithin 15 days from receipt ofnon-objection or any conualents from

the Regional Director and the Commissioner, and after incorporation and adoption of all

colxunents, the Board shall approve the Merchant Methodology Plan, «~hich appro~~al shall be

recorded in the minutes of the Board meeting. Thereafter, the Bank shall implement and fully

comply ~~ith the Merchant Methodology Plan.
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W12TTTEN BSA COIVIPLIANCE PROGRAM

7. (a) Within 90 days from the effective date of this ORDER, the Bank shall develop

and the Board shall approve a revised, written BSA Compliance Program, including policies and

procedures, ~~hich fully meets all applicable requireinenfs of section 326.8 of the FDIC's Rules

and Regulations, 12 C.F.R. § 376.8, and which is designed to, among other things, ensure and

maintain full coi~~pliance by the Bank with the BSA and the rules and regulations issued pursuant

thereto.

(b) The Bank shall provide the Regional Director and the Commissioner with a copy

of the revised, written BSA Compliance Program for non-objection or comment. Thereafter, the

revised BSA Compliance Program shall be iznplemei~ted in a manner acceptable to the Regional

Director and the Commissioner, as determined at subsequent examinations and/or visitations of

the Bank.

RISK ASSESSMENT

Within 60 days from the effective date of this ORDER, the Bank shall conduct an initial

and subsequent periodic risk assessment of the Bank's operations ("Risk Assessment"), no less

than annually, as detailed in the July 15, 2013 BSA Report of Examination issued jointly by the

FDIC and tk~e Office of the State Bank Commissioner of the State of Delaware ("2013 BSA

ROE"), consistent wzth the guidance for risk assessments set forth in the BSA Manual, and shall

establish appropriate wiztten policies, procedures, and processes regarding Risk Assessments.

The Risk Assessment shall address all pertinent risk factors that affect the overall BSAIanti-

money laundering ("AI~ZL") risk profile of the Bank; including, but not limited to, the Bank's
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non-traditional business lines involving prepaid cards, credit card merchant acquiring activities,

ACH oribinafion, and wealth management activities, and ensure that risk ratings are accurate and

v~Tell supported tluough qualitative and quantitative data.

BSA INTERNAL CONTROLS

9. (a) Within 90 da~~s from tl~e effective date of this ORDER, the Bank shall develop a

revised system of internal controls designed to ensure full compliance with the BSA ("BSA

Internal Controls") taking into consideration the Bank's size and risk profile, as determined by

the Risk Assessment required by paragraph 8 of this ORDER.

(b) At a minimum, such system of B SA Internal Controls shall include policies,

procedures, and processes addressizlg the follov~~ing areas:

(i) Suspicious Activity Monitoring and Reporting: The Bank shall, taking

into account its size and risk profile, develop, adopt and implement policies, procedtues,

processes, and systems for monitoring, detecting, and reporting suspicious activity being

conducted in all areas within or through the Bank; and ensure the timely, accurate, and complete

filing of SARs, with an appropriate level of documentation and support for management's

decisions ~o file or not to file a SAR, as required by law. These policies, procedures, processes

and systems should ensure that all relevant areas of the Bank are monitared for suspicious

activity, including, but not limited to: cash transactions, international and domestic ~~aire

transfers, ATM transactions, prepaid cards, credzt card merchant acquiring activities, ACH

origination, ISOs and wealth management activities. Any systems the Bank plans to utilize to

assist in monitoring, detecting and reporting suspicious activity sha11 be validated and parameters
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which are established shall be supported through a docuzzlented analysis of appropriate

infoixnation.

(ii) Due Diligence: The Bank shall review and enhance its customer due

diligence ("CDD") policies, procedures and processes for new and existing customers to.

Manual;

("CIP"); and

a. be consistent with the guidance for CDD set forth in the BSA

b. operate in conjunction with its Customer Identification Program

enable the Bank to predict with relative certainty the types of

transactions in which a customer is likely to engage.

(iii) At a minimum, the CDD program shall provide for:

a. a risk assessment of the customer base through an appropriate risk

rating s}stem to ensure that the risk Level of the Bank's customers is accurately identified based

on the potential for money laundering oz other illicit activity posed by the customer's activities,

with consideration given to tl~e purpose of the account, the anticipated type and volume of

account activity, types of pzoducts and sezvices offered, and locations and markets served by the

customer;

b. an appropriate ]evel of ongoing monitoring commensurate with tl~e

risk level to ensure that the Bank can reasonably detect suspicious activity and accurately

deternlule ~~,~hich customers require enhanced due diligence ("EDD");
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c. obtaining and analyzing a sufficient Ievel of customer infoiznation

at account opening to assist and support the risk ratings assigned;

d. a process for documenting and supporting the CDD analysis,

including a method for validating risk ratings assigned at account opening, and resolving issues

when insufficient or inaccurate infornlation is obtained; and

e. processes to reasonably ensure the timely identification and

accurate reporting of known or suspected criminal activity, as required by the suspicious activity

reporting provisions of Part 353 of the FDIC's Rules and Regulations 12 C.F.R. Part 353.

(iv) Enhanced Customer Due Diligence: The Bank shall establish EDD

policies, procedures and processes to conduct EDD necessary for those categories of customers

the Bank has reason to believe pose a heightened risk of suspicious activify, including, but not

limited to, high risk accounts, as described in the 2013 BSA ROE. TI7e EDD policies,

procedures and processes adopted should:

Manual; aid

az~d processes;

a. be consistent with the guidance for EDD set forth in the BSA

b. operate in conjunction with its CIP and CDD policies, pzocedures

(v) At a n~izumum, the EDD program shall require EDD procedures to:

a. detemline the appropriate frequency for conducting ongoing

reviews, based on customer risk level;
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b. deternine the appropriate documentation necessary to conduct and

support ongoing reviews and analyses in order to reasonably understand the normal and expected

transactions of the customer, and

reasonably ensure the timely identification and accurate and

complete zeporting of known or suspected criminal activity against or involving the Bank to law

enforcement and supervisory authorities, as required by the suspicious activity reporting

provisions of Part 353 of the PDIC's Rules and Regulations, 12 C.F.R. Part 353.

(vi) The BSA internal control policies, procedures, processes, and practices

shall operate in conjunction with each other, and be consistent with the guidance for

accountltransaction monitoring and reporting set forth in the BSA Manual, including arranging

for the dissemination of a high risk customer list to appropriate departments within the Bank.

(c) The Bank shall submit the revised internal control policies, procedures, processes

and practices to the Regional Director and the Commissioner for non-objection or comment.

V~jithin 30 days from receipt of non-objection or comments fzonl the Regional Director or the

Commissioner, and after incorporation and adoption of alI comments, the Board shall approve

the revised BSA internal control policies, procedures, processes and practices, which approval

shall be recorded in the minutes of the Board meeting. Thereafter, the Bank shall implement and

fully comply with the revised internal control policies, procedures, procedures, processes and

practices.
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OFAC INTERNAL CONTROLS

10. Within 90 days from the effective date of this ORDER, the Bank shall develop, adopt,

and implement a system of internal controls designed to ensure full compliance with the OFAC

Provisions taking into consideration the recommendations contained in the 2013 BSA ROE and

in a manner consistent with the guidance for OFAC compliance in the BSA Manual.

BSA TRAINING

11. (a) The Bank shall take all steps necessary, consistent wzth sound banking

practices, to ensure that all appropriate personnel are avlare of, and can comply with, the

requirements of the BSA applicable to the individual's specific responsibilities to assuze the

Bank's compliance with the BSA.

(b) Within 90 days from the effective date of this ORDER, the Bank shall develop,

adopt and implement effective training pzograms designed for the Board, management and staff

and their specific compliance responsibilities on all relevant aspects of laws, regulatiozls, and

Bank policies, procedures and processes relating to the BSA ("Training Program"). This

Training Program shall ensure that all appropriate personnel are aware of, and can comply with,

the requirements of the BSA on an ongoing basis, including as they relate to high risk products

and services, as described in the 2013 BSA ROE. The Training Program shall, at a minim.wn,

inc]ude:

(i) an overvie~~~ of the BSA fox new staff along with specific training designed

for their specific duties and responsibilities upon kuring;
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(ii) training on the Bank's BSA policies, procedures and processes along with

new rules and requirements as they arise for appropriate personnel designed to address their

specific duties and responsibilities;

(iii) a requirement that the Bank fully document the training of each employee

with respect to the BSA policies, procedures and processes, including the designated BSA

Compliance Officer; and

than annually.

(i~~) a requirement that training in these areas be conducted no less frequently

BSA INDEPENDENT TESTING

12. (a) Within 30 days from the effective date of Phis ORDER, the Bank shall establish

independent testing programs for compliance with the BSA rules and regulations, to be

perfoizned no less than annually. The scope of the testing procedures to be performed shall be

documented in writing and approved by the Board or its designee. Testing results shall be

documented in writing and approved by the Board or its designee within 60 days of completion.

Testing procedures shall be consistent with the guidance for independent testing as set forth in

the BSA Manual and include testing of high risk products and services, as described in the 2013

BSA ROE, and, at a minimum, address the following:

(i) overall integrity and effectiveness of the BSA/AML compliance progz~am,

including policies, procedures, and processes;

(ii) BS.AIAI~~L risk assessment;



(iii) BSA reporting and recordkeepiz~g requirements;

(iv) CIP implementation;

(v) adequacy of CDD and EDD policies, procedures, and processes and

whether they comply with inteznal requirements;

(vi) personnel adherence to the Bank's BSA/AML policies, procedures, and

processes;

(vii) appropriate transaction testing, with particular emphasis on high-risk

operations;

(viii) training adequacy, including its comprehensiveness, accuracy of materials,

the training schedule, and attendance tracking;

(ix} an evaluation of management's efforts to resolve violations and

deficiencies noted in the previous tests or audits and regulatory examinations;

(x) an assessment of the overall process for identifying and reporting

suspicious activity, including a review of filed or prepared SARs to determine their accuracy,

timeliness, completeness, and effectiveness' of the Bank's policy; and

(xi) accuracy and completeness of account risk profiles.

(b) «~zitten reports sha11 be prepared v~~hich document the testing results and pro~~ide

recommendations for improvement. Such reports shall be presented to the Board.
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REPORTS

13. The Bank shall ensure that all required reports, including CTRs, SARs, CMIRs, FBARs,

and any other similar or related reports required by law or regulation are completed accurately

and propezly filed within required timeframes.

LOOK BACK REVIEW

14. (a) Within 30 days from the effective date of this ORDER, the Bank shall engage an

independent third party, acceptable to the Regional Director and the Commissioner, to conduct a

review of all accounts and transaction activity for the time period beginning January 1, 2013

through the effective date of this ORDER to determine whether suspicious activity involving any

accounts or transactions within or through the Bank was properly identified and reported in

accordance with the applicable suspicious activity reporting requirements ("Look Back

Review"). The Look Back Review shall include an acceptable sampling of TPPP and ISO

transactions to assess all business lines for suspicious acti~c~ity.

(b) ~~ithin 10 days of the engagement, but prior to the commencement of the Look

Back Review, the Bank shall submit the engagement letter to the Regional Director and the

Commissioner for non-objection with respect to the scope, methodology and timing of the Look

Back Review. The engagement letter submitted shall, at a minimum, include:

(i} a description of the ~Tork to be pexfonmed under the engagement

lever, the fees for each significant element of the engagement, and the aggregate fee;

(ii) the responsibilities of the firm or individual;
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(iii) identification of the professional standards coveting the ~x~ork to be

(iv) identification'of the specific procedures to be used when carrying

out the work to be performed;

(v) the qualifications of the employees) of the independent third-party

who is to perform the work;

exceed 90 days;

(vi) the time frame for completion of the ~~ork, which may in no event

(vii) any restrictions on the use of the reported findings;

(viii) a provision for unrestricted access to work papers of the third party

by the FDIC and the Commissioner; and

(ix) a certification that the independent third party is not affiliated in

any manner with a current or fozmer emplo}gee of the Bank oz any of its senior executive officers

(as that term is defined in 12 C.F.R. ~ 303.101(b)) or directors (current or former).

(c) Within 120 days of receipt of the Regional Director's and the Commissioner's

non-objection, the third party wi11 provide a copy of the report detailing its Look Back Review

fiz7dings, along with copies of any additional SARs and CTRs filed, to the Regional Director and

the Commissioner simultaneousl}~ with its deli~~ery of the report to the Board.
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CORI2ECTZVE ACTION

15. The Bank shall take all steps necessary, consistent with other provisions of this ORDER

and sound banking practices, to eliminate and correct any unsafe or unsound banking practices

and any violations of law or zegulation cited in the 2013 BSA ROE.

DIRECTORS' BSA COMMITTEE

16. Within 30 days from the effective date of this ORDER, the Board shall establish a

directors' BSA Committee ("BSA Coznmiftee") a majority of which members who are not now,

and have never beezi, involved in the daily operations of the Bank, and whose composition is

acceptable to the Regional Director and the Commissioner, with the responsibility of overseeing

the Bank's compliance with this ORDER, the BSA regulations and the Bank's BSA Compliance

Program. The BSA Committee shall perform a review of the Bank's BSA staffing needs, as

specified in paragraph 17, and receive comprehensive monthly reports from the BSA

Compliance Officer regarding the Bank's compliance with BSA regulations and the Bank's BSA

Compliance Program. The BSA Committee shall present a report to the Board, at each regularly

scheduled Board meeting, regarding the Bank's compliance wifh BSA regulations and the

Bank's BSA Compliance Program, which shall be recorded in the appropriate minutes of the

Board meeting and retained in the Bank's records.

BSA STAFFING

17. V~jithin 60 days from the effecti~~e date of this ORDER, and periodically thereafter, no

less than annually, the BSA Com~~nit~ee shall perfoi7n a review of the Bank's BSA staffing needs

to ensure adequate and appropriate resources are in place at all times. The review shall include,
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at a minimum, consideration of the Bank's size and growth plans, geographical areas served,

products and services offered, and changes in the BSAIAML practices, rules and regulations.

PROGRESS REPORTS

18. Within 45 days from the end of each calendar quarter following the effective date of this

ORDER, the Bank shall furnish to the Regional Director and the Commissioner written progress

reports detailing the fozm, manner, and results of any actions taken to secure compliance with

this ORDER. All progress reports and other written responses to this ORDER shall be reviewed

and approved by the Board, and made a part of the Board minutes.

SHAREHOLDER DISCLOSURE

19. Within 30 days from the effective date of this ORDER, the Bank shall send a copy of this

ORDER, or otherwise fuznish a description of this ORDER, to its parent holding company. The

description shall fully describe the ORDER in all material aspects.

MISCELLANEOUS

It is expressly understood that if, at any time, the Regional Director and the

Commissioner shall deem it appropriate in fulfilling the responsibilities placed upon him under

applicable law to undertake anS~ further action affecting the Bank, nothing in this ORDER shall

bar, estop, or othen~>ise prevent him or any other federal or state agency or department from

taking any other action against the Bank or any of the Bank's current or former institution-

affiliated parties.

This ORDER shall be effective on the date of issuance.
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The provisions of this ORDER shall be binding upon the Bank, its institution-affiliated

parties, and any successors and assigns thereof

The provisions of this ORDER shall remain effective and enforceable except to the extent

that and until such time as any provision has been modified, terminated, suspended, or set aside

by the FDIC.

Issued Pursuant to Delegated Authority

Dated: June 5, 2014

/s/
Sohn P. Conneely
Deputy Regional Director
New York Regional Office
Federal Deposit Insurance Corporation


