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February 8, 2023 
 
 
 

Mark J. Menting 
Partner 
Sullivan and Cromwell 
125 Broad Street 
New York, New York 10004 
 
Dear Mr. Menting: 

We refer to the application filed by Provident Financial Services, Inc. (“Provident”), 
Jersey City, New Jersey, for prior approval of the Board of Governors of the Federal Reserve 
System (the “Board”), pursuant to Section 3(a)(3) and 3(a)(5) of the Bank Holding Company Act 
of 1956, as amended, and Section 225.15 of Regulation Y, to acquire Lakeland Bancorp, Inc. 
(“Lakeland”), Oak Ridge, New Jersey, and thereby indirectly acquire Lakeland Bank, 
Newfoundland, New Jersey (“Transaction”). 
  
 Based on our review of the current record, the following additional information is 
requested. Please provide responses to all the following items, including those in the 
Confidential Annex.  Supporting documentation should be provided, as appropriate.    
 
Convenience & Needs/Community Reinvestment Act (“Act”) 

1. Provident’s response to Question 1 of the November 30 Request for Additional 
Information (“November 30 AI Request”) indicates that “[t]he combined company will 
deliver an expanded set of products and services to its customers and communities.” 
Describe those products and services to be offered by the combined organization that 
Provident deems most beneficial to customers in low- or moderate-income (“LMI”) 
geographies or income levels.  

2. Indicate whether any consumer products or community development programs and 
services of either bank are expected to be discontinued as a result of the proposed 
transaction, and whether any products, programs or services that are not currently offered 
will be made available in the combined organization’s markets. 

3. The application states “Provident and Lakeland will determine through the integration 
planning process how the Combined Bank will continue the successful processes, 
policies, procedures and technology platforms of Provident and Lakeland to maintain a 
strong, comprehensive and sustainable CRA program.” Provide an update on these 
efforts. 
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Compliance Program 

4. In the response to Question 6(a) of the November 30 AI Request, Provident stated that it 
anticipated that its existing compliance risk management program would “either be the 
successor policies and procedures for the combined organization, or that they may serve 
as a solid foundation for revised policies and procedures going forward.” If available, 
provide an update on the expected compliance risk management program at the combined 
organization. 

5. Describe in greater detail Provident Bank’s current fair lending program and risk 
management controls with respect to fair lending and discuss the rationale behind the 
decision for the combined organization to adopt the overall framework and structure of 
Lakeland Bank’s fair lending compliance program. To the extent not previously 
addressed, include in your discussion any areas of Lakeland Bank’s existing fair lending 
program the combined organization intends to enhance, as well as all efforts to ensure 
that the policies and procedures adopted by the combined organization will be adequate 
for the combined organization to provide equal access to credit to majority-minority 
communities in its assessment area (“AA”).   

 

Branching 

6. For Provident Bank, Lakeland Bank, and the combined organization, provide the number 
and percentage of total branches that are or will be located in LMI and/or majority-
minority census tracts.  

7. To the extent not previously addressed, describe the process by which Provident Bank 
currently determines whether and where to open or close a branch.  Include in your 
discussion any fair lending considerations the bank takes into account in making such 
determinations. Indicate whether the existing policies and procedures of Provident Bank 
or Lakeland Bank will be implemented at the combined organization.  

Staffing 

8. Discuss whether any existing staff of Provident Bank or Lakeland Bank are under 
consideration to be the combined organization’s Chief Compliance Officer or Fair 
Banking Officer.  If so, identify those individuals and provide an update regarding the 
timing and content of the selection process, if available. 

9. Confirm, if such is the case, that Lakeland Bank’s current Community Development 
Officer will continue in that role at the combined organization.  If not, indicate who will 
assume that position at the combined organization, if known. 
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10. Provide an update to the organizational chart provided in response to question 6(b) of the 
November 30 AI Request reflecting all compliance-related positions at the combined 
organization. For those positions where an individual has been identified to fill the role, 
indicate that individual’s name in the organizational chart. 

 

Department of Justice (“DOJ”) Consent Order 

11. Under Section C of the Consent Order, Lakeland Bank is required to take certain steps 
with respect to fair lending training. Indicate whether the combined organization intends 
to continue to adhere to those training requirements following the proposed acquisition.  
If so, indicate whether they will apply to all employees of the combined organization or 
only those employees retained from Lakeland Bank. 

12. Provide an update on the timing of the opening of the full-service branch in Newark, New 
Jersey, as described in Paragraph 19 of the Consent Order. In addition, provide an update 
on the plans of Lakeland Bank or the combined organization to open a second branch, if 
available. 

 

Financial and Managerial 

13. Update all pro forma financial statements submitted in the application to reflect 
December 31, 2022 data.  Please ensure that the financial data includes any proposed 
capital raising efforts and assumptions for both the combined company and the combined 
bank. 

14. Provide actual and pro forma commercial real estate loan concentrations for Provident 
Bank and Lakeland Bank as of December 31, 2022, prepared pursuant to SR Letter 07-1, 
Interagency Guidance on Concentrations in Commercial Real Estate. 

15. For Provident, provide actual and pro forma asset quality ratios (with relevant 
calculations) on both a consolidated and bank level basis, as of December 31, 2022.  For 
Lakeland include actual asset quality ratios as of December 31, 2022.  The asset quality 
analysis should include the following:  
a. A focus on two separate elements: (i) criticized and classified assets, comprised of the 

four separate categories of special mention, substandard, doubtful, and loss (with 
relevant components of other real estate owned (“OREO”) separately identified in 
each category), and (ii) nonperforming assets, comprised of the four separate 
categories of nonaccrual loans, restructured loans in compliance with their terms, 
OREO, and other repossessed assets. Also, separately provide the category of loans 
90 days past due.  
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b. Indicate what level of (i) criticized and classified assets, (ii) nonperforming assets, 
and (iii) loans 90 days past-due that may be affected by the purchase accounting 
adjustments and other known events. To the extent not explained elsewhere, discuss 
the basis and justification for such adjustments. 

c. A calculation of relevant asset quality ratios; for example, the level of criticized and 
classified assets should be compared to the total amount of tier 1 capital and 
allowance for loan loss reserves, while the level of nonperforming assets should be 
compared to the total amount of gross loans and OREO. The numerator and 
denominator of each calculated ratio must be as of the same point in time. Also, the 
ratios should be calculated in connection with all actual and resulting pro forma 
columns.   

d. Provide a breakdown of each category (for example, commercial real estate, oil and 
gas, consumer loans) of internally classified assets and nonperforming assets.  

16. For Provident and Lakeland, provide actual and pro forma loan loss reserve coverage 
ratios on a consolidated basis and bank level basis as of the most recent quarter end 
(December 31, 2022).  The coverage ratios should be calculated as follows: 

a. For the consolidated applicant, for the numerator use the total allowance for loan 
loss reserves and for the denominator use nonaccrual loans and loans past due 
more than 90 days. 

b. For the bank, for the numerator use the total allowance for loan loss reserves and 
for the denominator use nonaccrual loans. 

c. Provide details of the calculations. 
17. Please provide an update regarding any proposed changes to management and board of 

directors of the combined organization for both Provident and Provident Bank. 
  

Miscellaneous 

18. Expanding on the information included in Public Exhibit 1 to the application, specifically 
explain how the cited authority supports Provident’s authority to hold a 50% interest in 
Lakeland Title Group, following consummation of the proposed Transaction, and address 
whether Lakeland’s non-majority position is permitted for an operating subsidiary.  
Include in your response further detail on the activities of Lakeland Title Group, 
including whether Lakeland Title Group engages in underwriting title (or any other) 
insurance policies.  
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Please provide your response addressed to the undersigned within eight business  
days of the date of this letter.  Any information for which confidential treatment is desired should 
be so labeled and separately bound in accordance with Section 261.17 of the Board’s Rules 
Regarding Availability of Information. 
 

If you have any questions, please contact Arthur White of the Board’s Division of 
Supervision and Regulation at (202) 728-5852, Trevor Feigleson ((202) 713-7561), Ryan 
Rossner ((202) 452-2893), or Vivien Lee ((240) 814-3594)) all of the Board’s Legal Division, 
Dana Hirschenbaum of the Board’s Division of Consumer Affairs, Fotine Stamatelos of the 
Federal Reserve Bank of New York at (212) 720-5996, or Eileen Banko at (212) 720-6435. 

  

 
 
 
 
 

  
  
          

 
Sincerely, 

                                                         
 
 Philip Bae 
 Deputy Head of Bank Applications 

Bank Applications Function 
 

 
 
cc: Board of Governors 
       
         
 

 


