Edgar Filing: CARVER BANCORP INC - Form DEF 14A

CARVER BANCORP INC
Form DEF 14A
August 17, 2012

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No. )

Filed by the Registrant x

Filed by a Party other than the Registrant o

Check the appropriate box:

o Preliminary Proxy Statement

o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
x Definitive Proxy Statement

o Definitive Additional Materials

o Soliciting Material Pursuant to §240.14a-12

Carver Bancorp, Inc.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):

x No fee required.

o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and O-11.
(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

3)

amount on which the filing fee is calculated and state how it was determined):

(4)Proposed maximum aggregate value of transaction:

(5)Total fee paid:

o Fee paid previously with preliminary materials.

Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the

Form or Schedule and the date of its filing.
(1) Amount Previously Paid:

(2)Form, Schedule or Registration Statement No.:

(3)Filing Party:

(4)Date Filed:




Edgar Filing: CARVER BANCORP INC - Form DEF 14A




Edgar Filing: CARVER BANCORP INC - Form DEF 14A

TABLE OF CONTENTS

COVER LETTER

NOTICE OF ANNUAL MEETING

GENERAL INFORMATION

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
PROPOSAL ONE

PROPOSAL TWO

PROPOSAL THREE

CORPORATE GOVERNANCE

2012 COMPENSATION DISCUSSION AND ANALYSIS

SUMMARY COMPENSATION TABLE AT MARCH 31, 2012
NONQUALIFIED DEFERRED COMPENSATION PLANS

DIRECTOR COMPENSATION

IMPACT OF ACCOUNTING AND TAX ON THE FORM OF COMPENSATION
ADDITIONAL INFORMATION

PROXY CARD




Edgar Filing: CARVER BANCORP INC - Form DEF 14A

August 17, 2012

Dear Stockholder:

You are cordially invited to attend the annual meeting of stockholders of Carver Bancorp, Inc. (“Carver”), the holding
company for Carver Federal Savings Bank, which will be held on Thursday, September 27, 2012, 10:00 a.m., at the
Studio Museum in Harlem, 144 West 125% Street, New York, New York (the “Annual Meeting”). We invite you to join
members of our Board of Directors and Management Team for light refreshments beginning at 9:30 a.m.

With this letter, we are including the Notice of Annual Meeting of Stockholders, the proxy statement, the proxy card
and our 2012 Annual Report. The attached Notice of Annual Meeting of Stockholders and proxy statement describe

the formal business to be transacted at the Annual Meeting. Directors and officers of Carver, as well as representatives
of KPMG LLP, the accounting firm appointed by the Finance and Audit Committee of the Board of Directors to be
Carver's independent auditors for the fiscal year ending March 31, 2013, will attend the Annual Meeting. In addition,
management will report on the operations and activities of Carver, and there will be an opportunity for you to ask
questions about Carver's business.

The Board of Directors of Carver recommends a vote “FOR” all nominees for election as director (‘“Proposal One”), “FOR”
the ratification of the appointment of KPMG LLP as our independent auditors for the fiscal year ending March 31,

2013 (“Proposal Two”), and “FOR” the advisory (non-binding) approval of compensation of named executive officers
(“Proposal Three”).

You may vote by telephone or over the Internet, as well as by using the traditional proxy card. See the enclosed proxy
card or page 2 of the attached proxy statement for instructions on these methods of voting.

The Board of Directors, management and employees of Carver thank you for your ongoing support and continued
interest in Carver. We hope that you will join us at the Annual Meeting.

Sincerely yours,

/s/ Deborah C. Wright
Deborah C. Wright
Chairman and Chief Executive Officer

Your vote is important. Please complete, sign and return the enclosed proxy card or vote by telephone promptly,
whether or not you plan to attend the Annual Meeting.
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CARVER BANCORP, INC.
75 West 125t Street
New York, New York 10027-4512
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON SEPTEMBER 27, 2012
NOTICE IS HEREBY GIVEN that the annual meeting of stockholders of Carver Bancorp, Inc. (“Carver”) will be held
on September 27, 2012, at 10:00 a.m., at the Studio Museum in Harlem, 144 West 125 Street, New York, New York.
At the Annual Meeting, stockholders will be asked to consider and vote upon the following matters:
To elect two directors, each to serve for a three-year term and until their respective successors has been elected and
"qualified;
To ratify the appointment of KPMG LLP as independent auditors for Carver for the fiscal year ending March 31,
"2013; and
Advisory (non-binding) approval of compensation of named executive officers as determined by the Compensation
"Committee.
If any other matters properly come before the Annual Meeting, including, among other things, a motion to adjourn or
postpone the Annual Meeting to another time or place or both for the purpose of soliciting additional proxies or
otherwise, the persons named in the accompanying proxy card will vote the shares represented by all properly
executed proxies on such matters using their best judgment. As of the date of the proxy statement, Carver's
management is not aware of any other such business.
The Board of Directors has fixed August 7, 2012 as the record date for determining the stockholders entitled to notice
of and to vote at the Annual Meeting and at any adjournment or postponement thereof. Only stockholders of Carver as
of the close of business on the record date will be entitled to vote at the Annual Meeting or any adjournment or
postponement thereof. A list of stockholders entitled to vote at the Annual Meeting will be available at Carver Federal
Savings Bank, 75 West 125t Street, New York, New York, for a period of twenty days prior to the Annual Meeting
and will also be available at the Annual Meeting.
Please promptly sign, date and return the enclosed Proxy Card or vote by Telephone at 1-800-PROXIES
(1-800-776-9437) in the United States or 1-718-921-8500 from foreign countries from any touch-tone telephone or via
the internet at www.voteproxy.com and follow the instructions. Please have your proxy card available when you call
or access the web page and use Carver Number and Account Number shown on your proxy card. You may revoke the
proxy at any time prior to its exercise in the manner described in the attached proxy statement.
By Order of the Board of Directors,

/s/ Sonya L. Crosswell

Sonya L. Crosswell

Vice President, Corporate Secretary and
Assistant General Counsel

August 17, 2012
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CARVER BANCORP, INC.
75 West 125t Street
New York, New York 10027-4512

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS
September 27, 2012

GENERAL INFORMATION

General

This proxy statement and accompanying proxy card are being furnished to stockholders of Carver Bancorp, Inc. in
connection with the solicitation of proxies by the Board of Directors of Carver to be used at the annual meeting of
stockholders that will be held on Thursday, September 27, 2012, at 10:00 a.m., at the Studio Museum in Harlem, 144
West 125t Street, New York, New York, and at any adjournment or postponement thereof (the “Annual Meeting™). The
accompanying Notice of Annual Meeting and proxy card, and this proxy statement, are first being mailed to
stockholders on or about August 17, 2012.

Carver Bancorp, Inc., a Delaware corporation, operates as a savings and loan holding company for Carver Federal
Savings Bank. In this proxy statement, we refer to Carver Bancorp, Inc. as “Carver” and Carver Federal Savings Bank as
“Carver Federal” or the “Bank.”

Important notice regarding the availability of proxy materials for the September 27, 2012 Annual Meeting of
Stockholders: The Proxy Statement for the September 27, 2012 Annual Meeting of Stockholders is available at
http://www.carverbank.com/proxy.

Who Can Vote

The Board of Directors of Carver has fixed the close of business on August 7, 2012 as the record date for determining
stockholders entitled to receive notice of and to vote at the Annual Meeting. Only stockholders of record at the close

of business on that date will be entitled to vote at the Annual Meeting. As of the close of business on August 7, 2012,
the outstanding voting stock of Carver consisted of 3,695,320 shares of common stock, par value $.01 per share
(“Common Stock” or “Voting Stock™). The holders of record of a majority of the total number of votes eligible to be cast
in the election of directors represented in person or by proxy at the Annual Meeting will constitute a quorum for the
transaction of business at the Annual Meeting.

How Many Votes You Have

Each holder of shares of Common Stock outstanding on August 7, 2012 will be entitled to one vote for each share

held of record (other than Excess Shares, as defined below) upon each matter properly submitted at the Annual
Meeting. As provided in Carver's Certificate of Incorporation, record holders of Voting Stock on behalf of a person
who beneficially owns in excess of 10% of the outstanding shares of Voting Stock (“Excess Shares”) shall be entitled to
cast only one-hundredth of one vote per share for each Excess Share. A person or entity is deemed to beneficially own
shares owned by an affiliate or associate as well as by persons acting in concert with such person or entity. Carver's
Certificate of Incorporation authorizes the Board of Directors to interpret and apply the provisions of the Certificate of
Incorporation and Bylaws governing Excess Shares and to determine on the basis of information known to it after
reasonable inquiry of all facts necessary to ascertain compliance with the Certificate of Incorporation, including,
without limitation: (1) the number of shares of Voting Stock beneficially owned by any person or purported owner;

(2) whether a person or purported owner is an affiliate or associate of, or is acting in concert with, any other person or
purported owner; and (3) whether a person or purported owner has an agreement or understanding with any person or
purported owner as to the voting or disposition of any shares of Voting Stock.
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How You Can Vote

If you are a stockholder whose shares are registered in your name, you may vote your shares in person at the meeting
or by one of the following methods:

Vote by Internet, by going to the web address http://www.voteproxy.com and following the instructions for Internet
voting shown on the enclosed proxy card.

Vote by Phone, by dialing 1-800-PROXIES (1-800-776-9437) in the United States or 1-718-921-8500 from foreign
countries from any touch-tone telephone and follow the instructions. Have your proxy card available when you call
and use Carver Number and Account Number shown on your proxy card.

Vote by Proxy Card, by completing, signing, dating and mailing the enclosed proxy card in the envelope provided.
If you vote by telephone or by Internet, please do not mail your proxy card.

If you return your signed proxy card or use telephone voting before the Annual Meeting, the named proxies will vote
your shares as you direct. You have three choices on each matter to be voted on. For example, for the election of
directors, you may (1) vote FOR all the nominees, (2) WITHHOLD authority for all nominees or (3) Vote FOR ALL
EXCEPT. See “Proposal One-Election of Directors.” For Proposal Two and Proposal Three, you may vote “FOR”,
“AGAINST” or “ABSTAIN” from voting.

If you send in your proxy card or use telephone voting, but do not specify how you want to vote your shares, the
named proxies will vote “FOR” the nominees for election as director (‘“Proposal One”), “FOR” the ratification of the
appointment of KPMG LLP as independent auditors for Carver for the fiscal year ending March 31, 2013 (“Proposal
Two”), and “FOR” the advisory (non-binding) approval of compensation of named executive officers (“Proposal Three”).
Important Information Regarding Beneficial Ownership and Record Ownership

If you hold your shares in “street name” (i.e., in a brokerage account), you are not considered to be the “record holder” of
those shares. Instead, you are the “beneficial owner” of those shares and your broker is the “record holder.” If you hold
your shares in street name, your broker is sending these proxy materials to you. As the beneficial owner, you have the
right to direct your broker how to vote by filling out a voting instruction form that accompanies your proxy materials.
Your broker may allow you to provide voting instructions by telephone. Please see the instruction form provided by

your broker that accompanies this proxy statement. If you hold your shares in street name, you will need proof of
ownership to be admitted to the meeting. A recent brokerage statement or letter from a bank or broker is an example

of proof of ownership. If you want to vote your shares of Carver stock held in street name in person at the meeting,

you must obtain a written proxy in your name from the broker, bank or other nominee who is the record holder of your
shares.

Votes Required

Proposal One. Directors are elected by a plurality of votes cast in person or by proxy at the Annual Meeting. The two
nominees receiving the highest number of votes cast in person or by proxy at the Annual Meeting will be elected to

the Board of Directors. As such, if you do not vote for a nominee, your vote will not count “for” or “against” the nominee.
If you “withhold” authority for any nominee, your vote will not count “for” or “against” the nominee, unless you properly
submit a new proxy card or vote at the Annual Meeting. You may not vote your shares cumulatively for the election

of directors. Broker non-votes will have no effect on the election of directors.

Proposal Two. The ratification of the appointment of KPMG LLP as Carver's independent auditors requires the
affirmative vote of the holders of a majority of the number of votes eligible to be cast by the holders of Voting Stock
present, in person or by proxy, and entitled to vote at the Annual Meeting. Therefore, if you “abstain” from
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voting on this proposal, it has the same effect as if you voted “against” the proposal. Broker non-votes will have no
effect on the outcome of this proposal.

Proposal Three. On February 17, 2009, President Barack Obama signed the American Recovery and Reinvestment
Act of 2009 (“ARRA”) into law. The ARRA requires, among other things, every participant of the Troubled Asset
Relief Program (“TARP”), such as Carver, to permit a non-binding shareholder vote to approve the compensation of the
participant's named executive officers. Accordingly, we are asking you to approve the compensation of the named
executive officers as described under “Executive Compensation” in this proxy statement. Approval of this proposal
requires the affirmative vote of the holders of a majority of the number of votes eligible to be cast by the holders of
Voting Stock present, in person or by proxy, and entitled to vote at the Annual Meeting. Abstentions will have the
same effect as a vote “against” the proposal, and broker non-votes will have no effect on the outcome of the proposal.
Your vote is advisory and will not be binding upon the Board of Directors of Carver. However, the Compensation
Committee will take into account the outcome of the vote when considering future executive compensation
arrangements.

Revocability of Proxies

If you are a stockholder whose shares are registered in your name, you may revoke your grant of a proxy at any time
before it is voted at the Annual Meeting by:

filing a written revocation of the proxy with Carver's Secretary;

submitting another proper proxy with a more recent date than that of the proxy first given by (1) following the
telephone voting instructions, or (2) completing, signing, dating and returning a proxy card to Carver; or

attending and voting in person at the Annual Meeting.

If you are a stockholder whose shares are not registered in your name, you may revoke your proxy by contacting your
bank, broker or other holder of record for revocation instructions.

We are soliciting proxies only for the Annual Meeting. If you grant us a proxy to vote your shares, the proxy will be
exercised only at the Annual Meeting.

Solicitation of Proxies

Carver will bear the entire cost of solicitation of proxies, including the preparation, assembly, printing and mailing of
this proxy statement and any additional information furnished to Carver stockholders. In addition to solicitation of
proxies by mail, solicitation may be made by certain of our directors, officers or employees telephonically,
electronically or by other means of communication or by Morrow & Co., LLC (“Morrow”) which we have retained to
assist in the solicitation of proxies. Our directors, officers and employees will receive no additional compensation for
any such solicitation, and Morrow will receive a fee of $3,500.00 plus reasonable out-of-pocket expenses for its
services. Carver will reimburse brokers and other similar institutions for costs incurred by them in mailing proxy
materials to beneficial owners in accordance with applicable rules.
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SECURITY OWNERSHIP OF CERTAIN

BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of August 7, 2012, certain information as to shares of Voting Stock beneficially

owned by persons owning in excess of 5% of any class of Carver's outstanding Voting Stock. Carver knows of no
person, except as listed below, who beneficially owned more than 5% of any class of the outstanding shares of

Carver's Voting Stock as of August 7, 2012. Except as otherwise indicated, the information provided in the following
table was obtained from filings with the Securities and Exchange Commission (“SEC”) and with Carver pursuant to the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). Addresses provided are those listed in the filings as
the address of the person authorized to receive notices and communications. For purposes of the table below and the
table set forth under “Security Ownership of Management,” in accordance with Rule 13d-3 under the Exchange Act, a
person is deemed to be the beneficial owner, for purposes of these tables, of any shares of stock (1) over which he or

she has or shares, directly or indirectly, voting or investment power, or (2) of which he or she has the right to acquire
beneficial ownership at any time within 60 days after August 7, 2012. As used in this proxy statement, “voting power” is
the power to vote or direct the voting of shares, and “investment power” includes the power to dispose or direct the
disposition of shares.

Amount and Percent of
Name and Address Nature of
. . .. Common Stock
of Beneficial Owner Beneficial Outstanding(1)
Ownership £
U.S. Department of the Treasury
c/o The Bank of New York Mellon 2321286 2 )62.81%

2 Hanson Place
Brooklyn, NY 11217

On August 7, 2012, there were 3,695,320 outstanding shares of Common Stock. On October 27, 2011, Carver
(1)completed a 1-for-15 reverse stock split, which reduced the number of outstanding shares of common stock from

2,492,415 to 166,161.

On October 28, 2011, the U.S. Treasury exchanged the Series B preferred stock it owned as part of the Community

Development Capital Initiative for 2,321,286 shares of Common Stock and its Series C Preferred stock converted
(2)into 1,208,039 shares of Common Stock and 45,118 shares of Series D preferred stock. Series C stock was

previously reported as Mezzanine equity, and upon conversion to Common Stock and Series D is now reportable as

stockholders' equity.

Security Ownership of Management

The following table sets forth information about the shares of Voting Stock beneficially owned by each nominee, each
Continuing Director (as defined herein), each Named Executive Officer identified in the Summary Compensation
Table included in this proxy statement, and all directors and executive officers of Carver or Carver Federal, as a
group, as of August 7, 2012. Except as otherwise indicated, each person and each group shown in the table has sole
voting and investment power with respect to the shares of Voting Stock indicated and none of the shares are pledged
as security.
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Amount and
Nature .. Percent of

Name Title of Benef1‘01a1 Common Stock
Ownership of .
Common Stock Outstanding (2)
(D

Deborah C. Wright Chairman and Chief Executive Officer 8,226 *

Samuel J. Daniel Director 173 *

Robert Holland, Jr. Director 1,289 *

Pazel G. Jackson, Jr. Director 88 *

Janet L. Rollé Director 133 *

Robert R. Tarter Director 102 *

Susan M. Tohbe Director 133 *

) Executive Vice President, Chief Financial Officer

Mark A. Ricca and Chief Administrator Officer 500 :

John F. Spencer Senior Vice President and Chief Retail Officer 333 *

All directors and other executive officers as a group persons (9 persons) 10,977 0.30

* Less than 1% of outstanding Common Stock.
Amounts of equity securities shown include shares of common stock subject to options exercisable within 60 days
(1)as follows: Ms. Wright - 5,301; Dr. Daniel - 66; Mr. Holland - 198; Mr. Tarter - 66; Ms. Rollé - 26; Ms. Tohbe -
26; all officers and directors as a group - 5,683.
Amounts of equity securities shown also include shares of common stock subject to options that are not exercisable
within 60 days as follows:; Ms. Rollé - 40; Ms. Tohbe - 40; all officers and directors as a group - 80.
Amounts of equity securities shown include unvested shares of restricted stock awarded to the executive officers and
directors under the 2006 Stock Incentive Plan, which such executive officers and directors have neither voting nor
dispositive power, as follows: Ms. Wright - 64; Ms. Rollé - 40; Ms. Tohbe - 40; Mr. Ricca - 300; Mr. Spencer - 200;
all officers and directors as a group - 644.
Percentages with respect to each person or group of persons have been calculated on the basis of 3,695,320 shares
of Common Stock, exclusive of shares held by Carver the total number of shares of Common Stock outstanding as
of August 7, 2012 plus the number of shares of Common Stock which such person or group has the right to acquire
within 60 days after August 7, 2012 by the exercise of stock options.

2)
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PROPOSAL ONE

ELECTION OF DIRECTORS
General
The Certificate of Incorporation of Carver provides that Carver's Board of Directors shall be divided into three classes,
as nearly equal in number as possible. The directors of each class serve for a term of three years, with one class
elected each year. In all cases, directors serve until their successors are elected and qualified.
Carver's Board of Directors has the discretion to fix the number of directors by resolution and has so fixed this number
at seven (7). The terms of two directors expire at the Annual Meeting. Dr. Samuel J. Daniel and Mr. Robert R. Tarter,
whose terms are expiring, have been nominated and approved by Carver's Nominating/Corporate Governance
Committee and ratified by the Board of Directors to be re-elected at the Annual Meeting to serve for a term of three
years and until their respective successors are elected and qualified.
Each nominee has consented to being named in this proxy statement and to serve if elected. However, if any nominee
is unable to serve, the shares represented by all properly executed proxies which have not been revoked will be voted
for the election of such substitute as the Board of Directors may recommend, or the size of the Board of Directors may
be reduced to eliminate the vacancy. At this time, the Board knows of no reason why any nominee might be unable to
serve.
Information Regarding Nominees and Continuing Directors
The following table sets forth certain information with respect to the nominees for election as a director and each
director whose term does not expire at the Annual Meeting (“Continuing Director”). There are no arrangements or
understandings between Carver and any director or nominee pursuant to which such person was elected or nominated
to be a director of Carver. For information with respect to the ownership of shares of the Common Stock by each
director and nominee, see “Security Ownership of Certain Beneficial Owners and Management-Security Ownership of
Management.”

End Position Held with . .
Name Age of Term  Carver and Carver Federal Director Since
Nominees for Term Expiring in 2014

Dr. Samuel J. Daniel 62 2012 Director 2006
Robert R. Tarter 64 2012 Director 2006

Continuing Directors

Pazel G. Jackson 80 2013 Director 1997
Susan M. Tohbe 64 2013 Director 2010
Deborah C. Wright 54 2013 Chairman and Chief Executive Officer 1999
Robert Holland, Jr. 72 2014 Lead Director 1999
Janet L. Rollé 50 2014 Director 2010
8
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Directors' Backgrounds

The principal occupation and business experience of each nominee for election as director and each Continuing
Director is set forth below.

Nominees for Election as Director

The Nominating/Corporate Governance Committee of the Board of Directors nominated, and the Board of Directors
approved, the following individuals for election as Director:

Dr. Samuel J. Daniel is an Attending Physician in the Department of Gastroenterology at St. Luke's-Roosevelt
Hospital Center- Continuum Health Partners Inc. Dr. Daniel is also a Clinical Professor of Medicine at Columbia
University's College of Physicians and Surgeons. From 2001 to 2010, Dr. Daniel was President and Chief Executive
Officer of North General Hospital. From 1998 to 2001, Dr. Daniel was the Medical Director and Director of Medicine
at North General Hospital. From 1994 to 1999, Dr. Daniel was the Program Director of the North General Hospital
Internal Medicine Residency Program and the Hospital's Chief of Gastroenterology. Dr. Daniel is a Diplomat of the
American Board of Internal Medicine and Gastroenterology and has various board memberships and affiliations with
a number of distinguished medical and civic organizations. Dr. Daniel has broad experience in the management and
oversight of consumer businesses through his service as Chief Executive Officer of North General Hospital. Dr.
Daniel's experience in the healthcare industry, combined with his management and leadership skills, bring a unique
perspective and significant expertise in operations, management and strategic planning which is important to Carver.
In addition, Dr. Daniel's prior service to the Harlem community brings an in depth knowledge and understanding
about Carver, its mission, and the communities Carver serves.

Robert R. Tarter retired in 2009 as an Executive Vice President of the State Street Corporation, which he joined in
1994. Mr. Tarter held several executive level positions during his tenure with State Street, most recently as head of the
Global Relationship Management Group and prior to that as head of Institutional Investor Services with responsibility
for State Street's North American investment servicing business for institutional clients. Before joining State Street
Corporation, Mr. Tarter spent more than 20 years at Bankers Trust in corporate banking. Mr. Tarter is a member of the
boards of the Immokalee Foundation and the Naples Shelter for Abused Women and Children, and a member of the
Executive Leadership Council. Mr. Tarter's long financial services career brings to the Board an in depth
understanding of banking and the issues facing the industry, experience in addressing these issues and the skills to
assist management oversee Carver's lending, finance, and real estate businesses.

The Board of Directors Recommends a Vote

FOR Each Nominee for Election as Director.

Please Mark Your Vote on the Enclosed Proxy Card and
Return it in the Enclosed Postage-Prepaid Envelope
or Vote by Telephone or the Internet.

Continuing Directors

Pazel G. Jackson, Jr., has been a member of the Board of Directors of Carver Bancorp, Inc. and Carver Federal since
1997. Mr. Jackson retired as Senior Vice President of JPMorgan Chase in 2000. During his 37-year career in banking,
Mr. Jackson held positions of increasing responsibility at JPMorgan Chase, Chemical Bank, Texas Commerce Bank
and the Bowery Savings Bank. Most recently, from January 1995 to 2000, Mr. Jackson was responsible for mortgage
market development throughout the United States for JPMorgan Chase. His prior positions included Senior Credit
Officer of Chemical Mortgage Company, Business Manager of Chemical Mortgage Division, Chief Lending Officer
of Bowery Savings Bank and Marketing Director of Bowery Savings Bank. Mr. Jackson was formerly Vice-Chairman
of the Battery Park City Authority and formerly Chairman of The Mutual Real Estate Trust. Mr. Jackson is a licensed
Professional Engineer with more than 16 years of senior management experience in design and construction. Mr.
Jackson earned B.C.E. and M.C.E. degrees from the City College of New York, an M.B.A. from Columbia

9
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University and a Doctorate in Business Policy Studies from Pace University in New York. Mr. Jackson's extensive
senior level banking experience, including his extensive lending and real estate experience, coupled with his advanced
formal education, has given him front-line exposure to many of the issues facing Carver, as well as valuable insight
needed as Chairman of the Asset Liability and Interest Rate Risk Committee.

Susan M. Tohbe is an owner and manager of Peterson County LLC, a real estate investment, development and
management company with properties principally located in Connecticut. At Peterson County, Ms. Tohbe directs the
financial operations and manages the portfolio of low-income tenant apartment buildings. Prior to joining Peterson
County in 2001, Ms. Tohbe was Chief Financial Officer of the Mashantucket Pequot Tribal Nation, the owners of the
Foxwoods Resort Casino, several other hotel properties, commercial real estate, a nationwide pharmaceutical
distribution network, and other operations which were as diverse as shipbuilding and ferry operations, the construction
and operation of the $200 million Pequot Museum and Research Center. In addition, she oversaw the $350 million
annual government budget, covering the costs of managing the reservation and the health and welfare of the Tribe.
Prior to that, Ms. Tohbe held Chief Financial Officer positions at J.M. Huber Corporation in Edison, New Jersey, and
The Oakland Tribune in Oakland, California. She also served as a Senior Vice President of Bank of America's World
Banking Group, where she was responsible all aspects of the group's financial operations. Ms. Tohbe has served on
the boards of the California Public Employees Retirement System (“CalPERS”), Pacific Gas & Electric Nuclear
Decommissioning Trust, Mills College, San Francisco Ballet, and Catalyst. Ms. Tohbe holds an M.B.A and B.A. from
the University of California, Berkeley. Ms. Tohbe's extensive experience in running her own company focused on
providing housing and real estate development, in addition to her experience as the chief financial officer at several
organizations, bring valuable business and leadership skills and financial acumen to the Board in furtherance of its
objective of maintaining a membership of experienced and dedicated individuals with diverse backgrounds,
perspectives, skills, and other qualities that are beneficial to Carver.

Deborah C. Wright is Chairman, President and Chief Executive Officer of Carver and Carver Federal. Ms. Wright has
held the titles President and Chief Executive Officer since June 1, 1999 and the Board of Directors elected her to the
post of Chairman in February 2005. Prior to joining Carver in June 1999, Ms. Wright was President and Chief
Executive Officer of the Upper Manhattan Empowerment Zone Development Corporation, a position she had held
since May 1996. She previously served as Commissioner of the Department of Housing Preservation and
Development under Mayor Rudolph W. Giuliani from January 1994 through March 1996. Prior to that appointment,
Mayor David N. Dinkins appointed Ms. Wright to the New York City Housing Authority Board, which manages New
York City's 189,000 public housing units. Ms. Wright serves on the boards of Time Warner Inc., The Partnership for
New York City, and Sesame Workshop. She is a member of the Board of Managers of the Memorial Sloan-Kettering
Cancer Center. Ms. Wright served on the Board of Kraft Foods Inc. from July 2001 to May 2011. Ms. Wright earned
A.B., J.D. and M.B.A. degrees from Harvard University. Ms. Wright brings strong and broad financial services and
management experience to the Board, as well as a deep understanding of Carver's business, operations, urban
consumer and international marketplace, and the economic and regulatory environment in which Carver operates.
Robert Holland, Jr. is a Corporate Director, Managing Partner, Chief Mentor and Advisory Board member of Essex
Lake Group, LLC an international profit enhancement firm that specializes in the application of granular-level
modeling and analytics techniques. Unrelated, Mr. Holland is also in the preliminary stages of developing a fund to
invest in mid cap businesses in West Africa. Just prior to these initiatives he was a General Partner with Cordova,
Smart & Williams, LLC, a New York based private equity firm. From 1997 to 2001, he was Chairman and Chief
Executive Officer of Workplace Integrators; a company he built into one of the largest Steelcase Office Furniture
dealerships in the United States. Mr. Holland was formerly President and Chief Executive Officer of Ben & Jerry's,
Chairman and Chief Executive Officer of Rokher-J, Inc., a New York-based holding company that participates in
business development projects and provides strategy development assistance to senior management of major
corporations, and a partner with the consulting firm McKinsey & Company. Mr. Holland is a member of the Boards of
Directors of Lexmark International, Inc., YUM Brands, Inc., Research Corporation for the Science Advancement and
the Harlem Junior Tennis Program. Mr. Holland was formerly Vice Chairman of the Board of Trustees of Spellman
College and was formerly a member of the Executive Board of the Harvard Journal of African-American Public
Policy. Mr. Holland brings a breadth and depth of international and domestic operations, strategic planning, corporate
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governance and marketing, experience to the Board. His background as the chief executive officer and director of

10
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several corporations gives him a unique perspective and understanding of the responsibilities and duties of managing
an institution like Carver.

Janet L. Rollé is currently Executive Vice President and Chief Marketing Officer of CNN Worldwide. Prior to joining
CNN Worldwide in April 2011, Ms. Rollé was Executive Vice President and Chief Marketing Officer of BET
Networks from April 2007 to March 2011. In that role, Ms. Rollé directed brand, marketing and creative strategy for
all businesses of BET Networks. From 2005 to 2007, Ms. Rollé served as Vice President and General Manager of
AOL's affinity websites, AOL Black Voices and the 10 websites in AOL Women's & Lifestyle category. Ms. Rollé
was previously Vice President, Programming Enterprises and Business Develop
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