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BANK ABSORPTIONS APPROVED
BY THE CORPORATION

Banking offices

Resources in operation
(in thousands
of dollars) Before After
Old Stone Bank 1,330,608 35 35

Providence, Rhode Island

to acquire the assets and assume the
deposit liabilities of

Nationwide Real Estate Investors 32,867
Columbus, Ohio

Summary report by Attorney General, September 12, 1980

We have reviewed this proposed transaction and conclude that it would not
have an adverse effect on competition.

Basis for Corporation Approval, January 19, 1981

Old Stone Bank, Providence, Rhode Island ("OSB"), an insured state non-
member bank with total resources of $1,330,608,000 and total deposits of
$1,131,359,000, has applied pursuant to Section 18(c) and other provisions of
the Federal Deposit Insurance Act, for the Corporation's prior consentto acquire
the assets and assume the liabilities of Nationwide Real Estate Investors,
Columbus, Ohio (* REIT"), a noninsured, nonbanking entity with total resources
of $32,867,000.

Competition

OSB and REIT operate in two different states, and the latter offers no banking
services to the public. REIT's assets consist of real estate owned, real estate
mortgages and certificates of deposit, with liabilities being principally borrow-
ings. The transaction would therefore have no effect on competition or the
structure of commercial banking in any relevant area.

Based on the foregoing, the Board of Directors is of the opinion that the
proposal would not, in any section of the country, substantially lessen competi-
tion, tend to create a monopoly, or in any other manner be in restraint of trade.
Financial and Managerial Resources; Future Prospects

W hile the equity capital level of OSB is somewhat lower than desired levels, it
is recognized that the proposed transaction will result in a modest increase in
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this equity capital level. The bank's overall financial and managerial resources
are considered acceptable for purposes of this transaction, and the resultant
bank would appear to have favorable future prospects.

Convenience and Needs of the Community to be Served

The proposed transaction would not have any effect on the services presently
offered by OSB, and considerations of convenience and needs of the community
to be served are consistent with approval of the transaction.

A review of available information, including the Community Reinvestment Act
Statement of OSB, and other relevant material, disclosed no inconsistencies
with the purposes of the Act. The resultant bank is expected to continue to meet
the credit needs of its entire community, consistent with its safe and sound
operation.

After consideration of the foregoing, the Board of Directors has concluded that
approval of the application is warranted.

Banking offices

Resources in operation
(in thousands
of dollars) Before After
Southeast Bank of Volusia 54,586 1 2

New Smyrna Beach, Florida

to merge with
Southeast Bank of Deltona 28,468 1
Deltona, Florida

Summary report by Attorney General, August 8, 1980

The merging banks are both wholly-owned subsidiaries of the same bank
holding company. As such, their proposed merger is essentially a corporate
reorganization and would have no effect on competition.

Basis for Corporation Approval, January 21, 1981

Southeast Bank of Volusia, New Smyrna Beach, Florida, an insured state
nonmember bank with total resources of $54,586,000 and total IPC deposits of
$41,623,000, has applied, pursuant to Section 18(c) and other provisions of the
Federal Deposit Insurance Act, for the Corporation's prior consent to merge,
under its charter and title, with Southeast Bank of Deltona, Deltona, Florida, an
insured state nonmember bank with total resources of $28,468,000
and total IPC deposits of $25,936,000. Incidentto the transaction, the sole office
of Southeast Bank of Deltona would be established as a branch of the resultant
bank which would commence operations with atotal of four approved offices.
Competition

Essentially acorporate reorganization, the proposal would provide a means by
which Southeast Banking Corporation, Miami, Florida, a multi-bank holding
company controlling 23 banks, may consolidate some of its operations. The
proponents have been under common control since 1974. The proposed merger
would not affect the structure of commercial banking or the concentration of
banking resources within the relevant market.

In view of the foregoing, the Corporation is of the opinion that the proposed
merger would not, in any section of the country, substantially lessen competi-
tion, tend to create a monopoly, or in any other manner be in restraint of trade.
Financial and Managerial Resources; Future Prospects

Proponents' financial and managerial resources are considered adequate for
the purposes of this proposal and the future prospects of the resultant bank
appear favorable.
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Convenience and Needs of the Community to be Served

Services to be offered in the relevant market by the resultant bank would not
differ materially from those presently offered by each proponent.

A review of available information, including the Community Reinvestment Act
Statements ofthe proponents, discloses no inconsistencies with the purposes of
the Act. The resultant institution is expected to continue to meetthe credit needs
of its entire community, consistent with the safe and sound operation of the
institution.

On the basis of the foregoing information, the Director of the Division of Bank
Supervision, acting on behalf of the Board of Directors under delegated author-
ity, has concluded that approval of the application is warranted.

Banking offices

Resources in operation
(in thousands
of dollars) Before After
Bay Springs Bank 42,238 4 6

Bay Springs, Mississippi
(change title to Commonwealth Bank)

to merge with
First Citizens Bank and Trust Company 10,943 2
Poplarville, Mississippi

Summary report by Attorney General, November 20, 1980
We have reviewed this proposed transaction and conclude that it would not
have an adverse effect upon competition.

Basis for Corporation Approval, January 26, 1981

Bay Springs Bank, Bay Springs, Mississippi, an insured state nonmember
bank with total resources of $42,238,000 and total IPC deposits of
$33,777,000, has applied, pursuant to Section 18(c) and other provisions of the
Federal Deposit Insurance Act, forthe Corporation's consentto merge with First
Citizens Bank and Trust Company, Poplarville, Mississippi ("First Citizens"), a
state member bank with total resources of $10,943,000 and total IPC deposits of
$6,752,000, under the charter of Bay Springs Bank and with the title "Com-
monwealth Bank." Incident to the transaction, the two offices of First Citizens
would be established as branches of the resultant bank, which would have a
total of six offices.
Competition

Bay Springs Bank operates its main office and one branch in Bay Springs, and
one branch each in Stringer and Heidelberg, all of which are in Jasper County
(1970population 15,994) in south-central Mississippi. First Citizens, headquar-
tered in Poplarville, operates one branch in Picayune, both of which are in Pearl
River County (1970 population 27,802) in extreme southern Mississippi along
the Louisiana border.

Pearl River County is regarded as the relevant market in which to assess the
competitive impact of the proposed transaction.* The economy of the county is

‘ Both banks are controlled by Richard W. O'Dom. Since this affiliation between the two banks has
not heretofore been subject to regulatory scrutiny, the affiliation is of no persuasive value in
determining, for the purposes of the Bank Merger Act, what competitive impact, if any, the proposed
transaction may have. Therefore, in accordance with past agency practice, the Board of Directors
has ignored the affiliation in its assessment of the competitive impact of the proposal.
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primarily agricultural. In the relevant market, three banks with ten offices,
control total IPC deposits of $74,339,000. Of these deposits, First Citizens
controls the smallest share, 9.1 percent. Bay Springs Bank is not represented in
this market, and its closest office to Poplarville is located some 80 road miles
northeast. There is no significant existing competition between the two banks
that would be eliminated by the proposed merger, nor would there be any
significant effect on the structure of the local market.

Mississippi statutes permit branch banks within a 100-mile radius of a bank's
home office, subject to certain minimum capitalization requirements and home
office protection provisions. Therefore, each of the proponents could legally
branch into some areas served by the other. However, due to the relatively small
size of both proponents, the loss ofthis limited potential for future competition to
develop between them is not considered to be of significance.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

The financial and managerial resources of both proponents are adequate for
purposes ofthis proposal, and the resultant bank is anticipated to have favorable
future prospects.

Convenience and Needs of the Community to be Served

The resultant bank would be able to offer a broader range of commerical
banking services than presently available at First Citizens, and considerations
relating to the convenience and needs of the community to be served are
consistent with approval of the application.

A review of available information, including the Community Reinvestment Act
Statements ofthe proponents, disclosed no inconsistencies with the purposes of
the Act. The resultant bank is expected to continue to meetthe credit needs of its
entire community, consistent with its safe and sound operation.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.

Banking offices

Resources in operation

(in thousands
of dollars) Before After

People's Savings Bank-Bridgeport 1,999,924 33 38
Bridgeport, Connecticut
topurchase assets and assume deposit
liabilities of
First Stamford Bank and Trust Company 42,592 5
Stamford, Connecticut

Summary report by the Attorney General, August 8, 1980
We have reviewed this proposed transaction and conclude that it would not
have a significantly adverse effect upon competition.

Basis for Corporation Approval, January 26, 1981

People's Savings Bank-Bridgeport, Bridgeport, Connecticut ("Applicant"), an
insured mutual savings bank with total resources of $1,999,924,000 and total
deposits of $1,732,551,000, has applied, pursuant to Section 18(c) and other
provisions of the Federal Deposit Insurance Act, forthe Corporation's consentto
purchase the assets of and assume the liability to pay deposits made in First
Stamford Bank and Trust Company, Stamford, Connecticut ("Other Bank"), an
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insured state nonmember bank which has total resources of $42,592,000 and
total IPC deposits of $32,914,000. Consent is also sought to establish the five
operating offices and the one approved, not opened, office of Other Bank as
branches of Applicant, increasing to 40 the number of approved offices.*
Competition

Applicant, based in the city of Bridgeport, operates 33 offices (excluding 1
approved, not opened office in Stratford) located principally in Fairfield County
which is in southwestern Connecticut. Governing Connecticut statutes provide
home office protection for the sole mutual savings bank headquartered in the
city of Stamford, prohibiting de novo expansion by Applicant into that city. Other
Bank, established in 1971, operates five offices (excluding one approved, not
opened office), in the city of Stamford.

The relevant market in which to assess the competitive impact ofthe proposed
transaction is regarded as the city of Stamford (1970 population 108,798;
estimated 1978 population 106,600) and the contiguous towns of Greenwich,
New Canaan and Darien in the extreme southwestern portion of Fairfield County
in close proximity to New York City. This area is described as one of the most
affluent in the nation with (1979) median household buying levels ranging from
$25,089 to $32,1 58, which are substantially higher than the comparable state
figure of $20,81 5 or comparable figures for the nearby New York City area. In
recent years, the relevant market has experienced substantial economic growth
with the corporate headquarters of a number of national firms relocating to the
city of Stamford. The adjacent communities have also experienced similar
development, however, remain primarily residential.

Applicant has established de novo offices in the towns of Greenwich and
Darien which are located in close proximity to Other Bank's Stamford offices; the
closest offices being approximately 1.5 miles apart, serving similar, and to some
extent, an overlapping clientele. The proponents are engaged in distinct lines of
commerce, however, and do not compete across the full spectrum of commercial
banking services. The actual volume of direct competition between them, for
certain overlapping segments of banking services, is not regarded as substan-
tial in the context of this particular banking environment.

Existing legislation bars Applicant from de novo entry into the city of Stamford
and into the town of New Canaan. Additional potential competition from con-
tinued de novo branching activity in the adjacenttowns of Greenwich and Darien
would have little material impact in light of the heavily-banked nature of the
market. The potential for increased levels of competition to develop between the
proponents is limited, and its loss is regarded as having no significant competi-
tive effect.

Commercial banking in the relevant market is highly concentrated with the
market's two largest commercial banks aggregately holding 64 percent of the
local IPC commercial bank deposits. Other Bank, holding approximately 2.6
percent of the local commercial bank deposits and only 1.5 percent of the
combined commercial and thrift institution local deposit base, is not regarded as
a significant competitive force in this market. Applicant is presently the second
largest institution in the market, in share of local thrift institution deposits held in
area offices (fourth, in share of combined commercial and thrift deposits held),
and subsequent to consummation of the proposed transaction, would not
emerge asthe dominant institution. The proposal would not have any significant
adverse impact upon the structure of banking in the local market nor would it

* Office figures exclude 25 remote service facilities operated by Applicant.
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Digiti

have any material effect upon the level of concentration of banking resources in
any relevant area.**

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

The financial and managerial resources of the proponents are regarded as
acceptable for the purposes of the proposed transaction. The resultant institu-
tion is anticipated to have favorable future prospects.

Convenience and Needs of the Community to Be Served

As a direct consequence of this proposal, five commercial banking offices of
Other Bank in the city of Stamford would be replaced with offices of the state's
largest mutual savings bank. W hile Applicant is capable of providing most of the
present customers of Other Bank with comparable, and in some cases more
favorably priced services; some businessmen and merchants will be required to
seek an alternate commercial banking source for their particular needs. Only a
small number of customers with arelatively modest volume of deposits would be
so affected and, in light of the numerous offices of other commercial banks
located in the area, this consequence is regarded as having only a modest
impact. Considerations of the convenience and needs of the community to be
served are consistent with approval of the application.

A review of available information, including the Community Reinvestment Act
Statements of the proponents, and other relevant material, disclosed no incon-
sistencies with the purposes of the Act. The resultant institution is expected to
continue to meet the credit needs of its entire community, consistent with its
safe and sound operation.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.

Banking offices

Resources in operation
(in thousands
of dollars) Before After
Golden State Sanwa Bank 705,758 23 28

San Francisco, California

to merge with
First City Bank 151,830 5
Rosemead, California

Summary report by Attorney General. December 16, 1980
We have reviewed this proposed transaction and conclude that it would not
have an adverse effect on competition.

Basis for Corporation Approval, January 26, 1981

Golden State Sanwa Bank, San Francisco, California ("Golden State"), an
insured state nonmember bank with total resources of $705,758,000 and total
IPC deposits of $545,518,000, has applied, pursuant to Section 18(c) and other
provisions of the Federal Deposit Insurance Act, for the Corporation's prior
consent to merge, under its charter and title, with First City Bank, Rosemead,

**Market share figures do not take into account the impact of relatively large banking organizations
based in New York City (approximately 35 road miles distant), where many area residents com-
mute for employment and retail services.
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California, an insured state nonmember bank with total resources of $151,830,000
and total IPC deposits of $118,533,000. Incidentto the proposed transaction, the
five offices of First City Bank would be established as branches of the resultant
bank, which would commence operations with a total of 28 offices.
Competition

Golden State, headquartered in San Francisco, operates atotal of 23 offices. In
addition to its San Francisco offices, it operates branches in Santa Clara,
Alameda, Sacramento, Orange and Los Angeles Counties. Except for directors'
qualifying shares. Golden State is a wholly-owned subsidiary of The Sanwa
Bank, Ltd., Osaka, Japan.

First City Bank operates its main office and three branches in Los Angeles
County and one branch in adjacent Orange County. The proposed merger would
have its most direct and immediate impact in Los Angeles County. Golden State
operates 14 offices in this county, primarily in the central, western and south-
western portions of the Los Angeles metropolitan area. First City Bank has four
offices in the county, all of which are to the east of the downtown area of the city
of Los Angeles. The proponents' closest offices are Golden State's North W hit-
tier Branch and First City Bank's South El Monte Branch which are located
approximately two miles apart. These two offices are, however, separated by the
San Gabriel River and the San Gabriel Freeway. The population of Los Angeles
County was 7,036,881 in 1970, having increased 16.5 percent between 1960
and 1970. The metropolitan area has awidely diversified economy and is one of
the state's major business and financial centers. At June 30, 1979, 85 banks
operating 1,160 offices controlled total IPC deposits of $32,385,242;000 in Los
Angeles County. Golden State is the twelfth largest commercial bank with 0.8
percent of the IPC deposits in the county. First City Bank is the twenty-first
largest commercial bank with a 0.3 percent share. Holding a 1.1 percent market
share, the resultant bank would remain the market's twelfth largest commercial
bank. Los Angeles County isdominated by some of the state's largest banks with
the two largest together controlling over 49 percent of the market's commercial
bank IPC deposits. While some existing competition would be eliminated as a
result of the proposed merger, this effect would not be significant.

Under California law, commercial banks may branch de novo statewide.
Golden State and First City Bank could, therefore, expand further into areas
served by the other. Inview of the large number of actual and potential competi-
tors which would remain if this merger is consummated, however, the elimina-
tion of potential competition which would result from the proposal is not
significant.

Financial and Managerial Resources; Future Prospects

Both banks have satisfactory financial and managerial resources, as would
the resultant bank. Future prospects for the resultant bank are favorable.
Convenience and Needs of the Community to be Served

Consummation of this proposed transaction would have no perceptible effect
in Los Angeles County due to the substantial number and types of banking
alternatives available. Considerations relating to convenience and needs of the
community to be served are, nevertheless, consistent with approval.

A review of available information, including the Community Reinvestment Act
Statements of the proponents, disclosed no inconsistencies with the purposes of
the Act. The resultant bank is expected to continue to meet the credit needs of its
entire community, consistent with the safe and sound operation of the
institution.

Based on the foregoing, the Board of Directors has concluded that approval of

the application is warranted.
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Banking offices

Resources in operation
(in thousands
of dollars) Before After
The Mitsubishi Bank of California 292,564 12 23

Los Angeles, California

to merge with

First National Bank of San
Diego County 149,766 11
Escondido, California

Summary report by Attorney General, December 8, 1980
We have reviewed this proposed transaction and conclude that it would not
have an adverse effect upon competition.

Basis for Corporation Approval, January 29, 1981

The Mitsubishi Bank of California, Los Angeles, California ("Mitsubishi"), an
insured state nonmember bank with total resources of $292,564,000 and total IPC
deposits of $216,930,000, has applied, pursuant to Section 18(c) and other provi-
sions of the Federal Deposit Insurance Act, for the Corporation's prior consent to
merge, under its charter and title, with First National Bank of San Diego County,
Escondido, California ("FNB"), with total resources of $149,766,000 and total IPC
deposits of $116,489,000. Incident to the proposed transaction, the eleven
offices of FNB would be established as branches of the resultant bank, which
would commence operations with a total of 23 offices.

Competition

Mitsubishi operates its main office and five branches in Los Angeles County,
five branches in adjacent Orange County and one branch in San Francisco. FNB
operates atotal of eleven offices, all of which are located in San Diego County.

San Diego County (1970 population 1,357,854) is regarded as the area in
which to assess the competitive impact of the proposed transaction. At June 30,
1979, 33 banks with 314 offices controlled total deposits of $5,847,613,000.
FNB is the ninth largest commercial bank in the county controlling a 2.3 percent
share of such deposits. Mitsubishi is not represented in San Diego County, and
its closest office to FNB is some 40 miles north and separated by a large military
installation. Thus, there is no material existing competition between the
proponents.

Commercial banking in San Diego County is dominated by offices of some of
California's largest banking organizations, and in light of the relatively modest
size of the proponents, the proposed transaction would have no adverse impact
upon the level of concentration of commercial banking resources in any rele-
vant area. Mitsubishi would merely assume FNB's share of the local market.

California statutes permit statewide de novo branching activity. Mitsubishi
and FNB could, therefore, branch de novo into areas served by the other. In view
of the large number of actual and potential competitors which would remain if
this merger is consummated, however, the elimination of potential competition
which would result from the proposal is not significant.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

Both banks have satisfactory financial and managerial resources, as would

the resultant bank. Future prospects for the resultant bank are favorable.
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Convenience and Needs of the Community to be Served

Consummation of this proposed transaction would have no perceptible effect
in San Diego County due to the substantial number and types of banking
alternatives available. Considerations relating to convenience and needs of the
community to be served are, nevertheless, consistent with approval.

A review of available information, including the Community Reinvestment
Act Statements of the proponents, disclosed no inconsistencies with the pur-
poses of the Act. The resultant bank is expected to continue to meet the credit
needs of its entire community, consistent with the safe and sound operation of
the institution.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.

Banking offices

~Resources in operation
(in thousands
of dollars) Before After

Citizens Bank and Trust Company
of Maryland 613,756 59 63
Riverdale, Maryland

to merge with
Century National Bank 24,918 4
Chevy Chase, Maryland

Summary report by Attorney General, October 10, 1980

Montgomery County (1978 estimated population 593,000) is a suburban,
residential area and part of the Washington, D.C., SMSA. This high income area
has computer, research and related services, as well as retail trade, as major
employers within the county.

The closest offices of merging banks (Applicant's Wisconsin Circle branch and
Bank's main office in Chevy Chase) are 0.1 miles apart, with a branch of
Equitable Trust Bank in the intervening area. Also in the immediate area are
branches of three other banks. Bank's other four branches are located 1.2,1.0,
1.8 and 0.8 miles from competing offices of Applicant. It appears, therefore, that
the proposed merger will eliminate a substantial amount of direct competition.

Commercial banking in Montgomery County is concentrated. Of the 21 banks
with 149 offices, the four largest banking organizations, in terms of deposits held
in county bank offices, held 57.9 percent of those deposits. Applicant is the fifth
largest and Bank is the sixteenth largest banking organization in the county,
controlling, respectively, 7.6 percent and 1.2 percent of local deposits. If this
acquisition is consummated, the resulting bank would be the third largest bank
controlling 8.8 percent of local deposits and concentration among the four
largest banks would rise from 57.9 percent to 58.9 precent.

For the reasons stated above, the merger will have an adverse effect on
competition.

Basis for Corporation Approval, February 9, 1981

Citizens Bank and Trust Company of Maryland, Riverdale, Maryland ("Citizens
Bank"), an insured state nonmember bank with total resources of $613,756,000
and total IPC deposits of $522,794,000, has applied, pursuant to Section 18(c)
and other provisions of the Federal Deposit Insurance Act, for the Corporation’s
prior consentto merge, under its charter and title, with Century National Bank,
Chevy Chase, Maryland, which has total resources of $24,918,000 and total IPC

deposits of $20,329,000. Incident to the proposed transaction, the four existing
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and one approved, but unopened offices of Century National Bank would be
established as branches of the resultant bank.
Competition

Citizens Bank operates 59 offices throughout central Maryland and has
received necessary regulatory approvals to establish an additional three branch
offices. An application for consent to establish a branch at Crofton (Anne Arun-
del County), Maryland is pending before the Corporation, and is being considered
by the Board of Directors in a separate action this day. The majority of Citizens
Bank's offices are located in the Washington, D. C. metropolitan area with the
main office and 29 branches located in Prince Georges County and 19 offices
presently operated in Montgomery County.

Century National Bank, headquartered in the community of Chevy Chase,
which lies adjacent to and northwest of the District of Columbia, operates four
offices and has received regulatory approval to establish another branch in
central and southern Montgomery County whose economy is closely integrated
with that of Washington, D. C.

The relevant market in which to assessthe competitive impact of the proposed
transaction is approximated by Montgomery County, Maryland plus the District
of Columbia. It is within this relevant area that Century National Bank operates
all of its offices and derives the bulk of its banking business, and it is within this
area that its customers may seek alternate sources of commercial banking
services. Citizens Bank operates 19 offices in this relevant market, several of
which are located in proximity to offices of Century National Bank, and offer
direct competition for commercial banking services. Such existing competition
would be eliminated by consummation of the proposed transaction. Similarly,
the proposed transaction would eliminate some potential for increased levels of
competition to develop between the two banks through additional de novo
branch expansion which, under Maryland statutes, is permitted on a state-wide
basis. In light of the relatively modest volume of banking business involved in
this proposal, however, and considering the numerous alternative sources of
commercial banking services available throughout Montgomery County and the
District of Columbia, the loss of some existing and potential competition
between the proponents, as a consequence of consummation of the proposed
transaction, is not regarded as having a substantial competitive impact.

In the relevant market, 39 insured commercial banks operate 325 offices and
hold total deposits in excess of $7 billion. Three relatively large Washington, D.
C. based commercial banking organizations hold more than 50 percent of the
market's IPC deposit base, and several of Maryland's largest banking organiza-
tions, which hold significant market shares of such deposits, are represented in
the Montgomery County portion of the relevant market. Citizens Bank holds
approximately 2.3 percent of the market's IPC commercial bank deposits and
ranks, by such a measure, as the eighth largest commercial banking organiza-
tion in the market. In such a banking climate. Citizens Bank's proposed acquisi-
tion of Century National Bank, which holds only a 0.3 percent market share of
IPC deposits, would have no significant effect upon the structure of commercial
banking norwould it have any material impact upon the level of concentration of
banking resources in any relevant area.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly, or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects
The financial and managerial resources of both Citizens Bank and of Century

Digitized for FRASER
http://frla@er.stlouisfed.org/
Federal Reserve Bank of St. Louis



National Bank are regarded as satisfactory, and each bank would appear to have
favorable future prospects, as would the resultant bank.

Convenience and Needs of the Community to be Served

The proposed transaction would, on balance, have no material impact upon
the level and pricing of banking services in the metropolitan Washington, D. C.
area, and such considerations are regarded as consistent with approval of the
application.

Pursuanttothe Community Reinvestment Act, the Corporation, in processing
an application, must consider the applicant's record in complying with the
technical requirements of the Act and its implementing regulation and, more
importantly, its record in helping to meet the credit needs of its entire commun-
ity, including low- and moderate-income neighborhoods therein. Based upon
the results of the most recent compliance examination, a supplemental investi-
gation conducted by the Philadelphia Regional Office and a study by Washington
Office staff, the Board of Directors has concluded that the applicant's record of
performance underthe Actis mixed and thatthe application should be approved
only upon agreement by the applicant to the conditions set forth in the accom-
panying Order.

Under its CRA regulation, the Corporation determines whether an applicant
has delineated its community and whetherthat delineation is "reasonable," i.e.,
whether, among other things, it does not exclude low- and moderate-income
neighborhoods. An important issue in this case was the applicant's decision not
to include any portions of the District of Columbia (including areas in which it has
regularly made loans to District residents) as part of the local communities of
several of its branch offices that lie adjacent to the Maryland-District border. In
the applicant's view, the Community Reinvestment Act and its implementing
regulation permitted the banktodosoand, moreover, inclusion of portions of the
District could result in subjecting the bank to an unreasonable tax burden under
District law. Following a careful review of the applicant's position, it is the
Corporation's view that the legislative history and purpose of the Act favor
inclusion of relevant portions of the District of Columbia in the applicant's
community; thatthe CRA regulation, while establishing State and other geograph-
ical boundaries as one option for delineation, also envisions the inclusion of
appropriate adjacent areas, absent some physical, economic or legal barrier to that
inclusion; and finally, that the District's tax laws posed no threat of unreasonable
taxation.

Another assessmentfactor considered in evaluating performance isthe lend-
er's efforts to ascertain credit needs in the community, including efforts to
communicate with members of its community regarding the credit services
being provided. The applicant appears to be doing a creditable job in this area
with respect to small business credit needs. With respect to contacts with
nonbusiness segments of its community, the applicant's record indicates that,
although its regular marketing and advertising of credit appears to cover its
entire community, there was no focus on the low- and moderate-income resi-
dents of the community. The bank had no comprehensive view asto where those
residents were concentrated and what the credit needs of residents in those
areas were.

W hile the bank has expressed awillingness to identify more specifically areas
of low-income residents and to establish contacts with organizations which can
help to ascertain the credit needs therein, this aspect of the bank's record of
performance will require concerted efforts toward improvement. Other condi-
tions set forth in the Order reflect additional steps the applicant is expected to
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take to improve its record of performance under the Community Reinvestment
Act.

Accordingly, based on a careful evaluation of all available facts and informa-
tion relevant to the subject application, and subject to the conditions setforth in
the accompanying Order, the Board of Directors has concluded that this applica-
tion should be approved.

Banking offices

Resources in operation
(in thousands
of dollars) Before After
The Commercial and Savings Bank 77,211 7 8

Winchester, Virginia

to merge with
Western Frederick Bank 7,665 1
Gore, Virginia

Summary report by Attorney General, December 8, 1980

The merging banks are both wholly-owned subsidiaries of the same bank
holding company. As such, their proposed merger is essentially a corporate
reorganization and would have no effect on competition.

Basis for Corporation Approval, February 9, 1981

The Commercial and Savings Bank, Winchester, Virginia, an insured state
nonmember bank with total resources of $77,211,000 and total IPC deposits of
$63,828,000, has applied, pursuant to Section 18(c) and other provisions of the
Federal Deposit Insurance Act, for the Corporation's prior consent to merge,
under its charter and title, with Western Frederick Bank, Gore, Virginia, an
insured state non member bank with total resources of $7,665,000 and total IPC
deposits of $6,494,000. Incident to the transaction, the sole office of Western
Frederick Bank would be established as a branch of the resultant bank which
would commence operations with a total of eight approved full-service offices.
Competition

Essentially acorporate reorganization, the proposal would provide a means by
which Dominion Bankshares Corporation, Roanoke, Virginia, a multi-bank hold-
ing company controlling 14 banks, may consolidate some of its operations. The
proponents have been under common control since 1972. The proposed merger
would not affect the structure of commercial banking or the concentration of
banking resources within the relevant market.

In view of the foregoing, the Corporation is of the opinion that the proposed
merger would not, in any section of the country, substantially lessen competi-
tion, tend to create a monopoly, or in any other manner be in restraint of trade.
Financial and Managerial Resources; Future Prospects

Proponents' financial and managerial resources are considered adequate for
the purposes of this proposal, and with the contemplated addition to capital, the
future prospects of the resultant bank appear favorable.

Convenience and Needs of the Community to be Served

Services to be offered in the relevant market by the resultant bank would not
differ materially from those presently offered by each proponent.

A review of available information, including the Community Reinvestment Act
Statements of the proponents, discloses noinconsistencies with the purposes of
the Act. The resultant institution is expected to continue to meetthe credit needs
of its entire community, consistent with the safe and sound operation of the
institution.
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On the basis of the foregoing information, the Director of the Division of Bank
Supervision, acting on behalf of the Board of Directors under delegated author-
ity, has concluded that approval of the application is warranted.

Banking offices

~Resources in operation
(in thousands
of dollars) Before After
York County Savings Bank 59,306 6 10

Biddeford, Maine
(change title to Coastal Savings Bank)

to consolidate with
Brunswick Savings Institution 80,042 4
Brunswick, Maine

Summary report by Attorney General, not received

Basis for Corporation Approval, February 23, 1981

York County Savings Bank, Biddeford, Maine ("YCSB"), an insured mutual
savings bank with total resources of $59,306,000 and total deposits of
$53,556,000, has applied, pursuant to Section 18(c) and other provisions of the
Federal Deposit Insurance Act, forthe Corporation's prior consentto consolidate
with Brunswick Savings Institution, Brunswick, Maine ("BSI"), which is an
insured mutual savings bank with total resources of $80,042,000 and total
deposits of $72,777,000, under a new state charter and with the title "Coastal
Savings Bank." Incident to the proposed transaction, the six existing offices of
YCSB and the four existing offices of BSI would be established as branches of the
resultant institution whose main office would be designated as a newly estab-
lished de novo office of YCSB to be located at the junction of Gorham and Foden
Roads, South Portland, Maine.*

Competition

BSI, headquartered in the city of Brunswick (1970 population 16,195), oper-
ates four offices in eastern Cumberland County and adjacent Sagadahoc County
in coastal Maine. BSI primarily competes in a relevant market approximated by
the area within a 10-12 road-mile radius of the city of Brunswick. This market,
which contains a population estimated at 42,500, lies along the Atlantic coast
northeast of the city of Portland.

YCSB, headquartered in the city of Biddeford (1970 population 19,983), oper-
ates six offices in York County in the southern portion of the state. Four of its
offices are located in the Saco-Biddeford-Kennebunk corridor of the eastern
coastal portion of the county, with two relatively small offices operated in the
towns of Hollis and Kezar Falls in the interior central and northwestern portion of
the county. YCSB primarily competes in a relevant market approximated by a
10-12 road-mile radius of the city of Biddeford. This market, which contains a
population estimated at 47,500, lies along the Atlantic coast southwest of the
city of Portland.

*A companion application has been filed with the Corporation by YCSB for consent to establish a de
novo branch office at this South Portland site. Upon consummation of the proposed consolidation,
this office would be designated as the main office of the resultant Coastal Savings Bank. The
Corporation has approved this companion application by separate action this day.
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The proponents' closest offices are located approximately 30 road miles apart,
and the two institutions compete in separate, distinct markets. The Portland
metropolitan area, which is the state's largest financial and commercial center,
lies between the proponents' respective markets, and there is no overlap of
service area. No material volume of existing competition between the two
institutions would be eliminated by the proposed transaction, nor would its
consummation have any adverse impact upon the structure of either market, or
upon the level of concentration of resources in any relevant area.

Maine statutes permit statewide merger and de novo branching activity,
therefore, there is some potential for competition to develop between the two
institutions at some future time. The potential for any meaningful level of
competition to develop between the proponents is viewed as limited, however,
and its loss would have no significant effect.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly, or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

Both institutions have generally satisfactory financial and managerial resour-
ces, and the resultant institution would have favorable future prospects.
Convenience and Needs of the Community to be Served

The proposed transaction would have no material effect upon convenience
and needs considerations which are regarded as consistent with approval of the
application.

A review of available information, including the Community Reinvestment Act
Statements of the proponents, disclosed no inconsistencies with the purposes of
the Act. The resultant institution is expected to continue to meetthe credit needs
of its entire community, consistent with its safe and sound operation.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.

Banking offices

_Resources in operation
(in thousands
of dollars) Before After
The Buffalo Savings Bank 2,548,570 18 20

Buffalo, New York

to merge with
Jamestown Savings and Loan Association 33,636 2
Jamestown, New York

Summary report by Attorney General, December 8, 1980
We have reviewed this proposed transaction and conclude that it would not
have an adverse effect upon competition.

Basis for Corporation Approval, February 23, 1981

The Buffalo Savings Bank, Buffalo, New York ("Savings Bank"), an insured
mutual savings bank with total resources of $2,548,570,000 and total deposits
of $2,382,130,000, has applied, pursuantto Section 18(c) and other provisions
of the Federal Deposit Insurance Act, for the Corporation's prior consent to
merge, under its charter and title, with Jamestown Savings and Loan Associa-
tion, Jamestown, New York ("Association"), a state-chartered savings and loan
association which has total resources of approximately $33,636,000 and total
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deposits of approximately $31,921,000. Incident to the proposed transaction,
the two existing offices of Association located in the communities of Jamestown
and Westfield, and the approved, not opened office of Association to be located in
the community of Ellicott, would be established as branches of Savings Bank.
Competition

Savings Bank, headquartered in the city of Buffalo, operates 18 offices in Erie
and adjacent Niagara Counties in western New York State.* Association com-
petes in a relevant market approximated by Chautauqua County, which is
located in the extreme southwestern portion ofthe state, southwest of the city of
Buffalo. Approximately 45 road miles separate the proponents' closest offices,
and the two institutions compete in separate, distinct markets. No material
volume of existing competition between the proponents would be eliminated by
the proposed merger, nor would its consummation have any adverse impact upon
the structure of either market or upon the level of concentration of resources in any
relevant area.

New York statutes permit statewide merger and de novo branching activity,
therefore, there is some potential for competition to develop between the two
institutions at some future time as a result of such expansion efforts. Associa-
tion's modest relative size and level of resources, however, would appear to
preclude any meaningful expansion effort on its part into the Buffalo metropoli-
tan area not served by Savings Bank or into other areas in New York State. W hile
it is recognized that Savings Bank does possess the level of resources and
branching experience to successfully enter the Chautauqua County market de
novo, the well established presence of several other relatively large Erie and
Niagara County based thrift institutions would make such an entry difficult. The
loss of some potential for future competition to develop between the proponents
is regarded as having no significant effect.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly, or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

The financial and managerial resources ofthe proponents and of the resultant
institution are regarded as acceptable for the purposes of the proposed transac-
tion. The resultant institution would appear to have favorable future prospects.
Convenience and Needs of the Community to be Served

The proposed transaction would have no material effect upon convenience
and needs considerations which are regarded as consistent with approval of the
application.

A review of available information, including the Community Reinvestment Act
Statements ofthe proponents, disclosed no inconsistencies with the purposes of
the Act. The resultant institution is expected to continue to meetthe credit needs
of its entire community, consistent with its safe and sound operation.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.

*Reference to aggregate number of offices exclude EFT Units and remote service facilities.
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Banking offices

Resources in operation
(in thousands
of dollars) Before After
Tri Counties Bank 45,376 5 11

Chico, California

to merge with
Shasta County Bank 46,186 6
Redding, California

Summary report by Attorney General, December 16, 1980
We have reviewed this proposed transaction and conclude that it would not
have an adverse effect on competition.

Basis for Corporation Approval, February 25, 1981

Tri Counties Bank, Chico, California, an insured state nonmember bank with
total resources of $45,376,000 and total IPC deposits of $34,501,000, has
applied, pursuant to Section 18(c) and other provisions of the Federal Deposit
Insurance Act, for the Corporation's prior consent to merge, under its charter
and title, with Shasta County Bank, Redding, California, an insured state non-
member bank which hastotal resources of $46,186,000 and total IPC deposits of
$37,654,000, subsequentto the merger of Shasta County Bank, under its charter
and title, with Tri-Counties Subsidiary Company, a wholly-owned subsidiary of
Tri-Counties Bank which is a noninsured California corporation in organization.
Incident to the merger transactions, the six offices of Shasta County Bankwould
be established as branches of Tri Counties Bank, increasing to 11, the number of
offices operated. Application has also been made, pursuant to Section 18(i) of
the Act, for consent to issue convertible subordinated capital notes as an addi-
tion to the capital structure of Tri Counties Bank, and for consent to retire these
notes at maturity, seven years and one day after the date of issue, or to convert
these notes into common stock of the resultant bank after a one-year period.
Competition

The two banks compete in separate, distinct markets with their closest offices
located more than 55 road miles apart in northern California. Tri Counties Bank
operates five offices in Butte and adjacent Glenn Counties in the north-central
portion of the Sacramento Valley. Shasta County Bank operates five offices in
Shasta County in northern California and an office in the adjacent mountainous
portion of Lassen County. There is no significant existing or potential competi-
tion between the two banks which would be eliminated by their proposed
merger.

Tri Counties Bank holds a modest 5.0 percent market share of the IPC deposits
in its relevant market and ranks as the sixth largest of nine commercial banks
operating in Butte and eastern Glenn Counties. Shasta County Bank holds a 9.3
percent market share of the IPC deposit base in its respective market of Shasta
and northwestern Lassen Counties, and ranks as the fifth largest of eight com-
mercial banks. Both of these markets are characterized by numerous offices of
several of the state's largest commercial banking organizations, with Bank of
America National Trust and Savings Association holding more than a 40.0 per-
cent share of deposits in each respective market. In such a competitive environ-
ment, the proposed merger would have no adverse effect upon the structure of
commercial banking in either relevant market, nor would it have any material
impact upon the level of concentration of commercial banking resources in any
relevant area.
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The Board of Directors is of the opinion that the proposed transactions would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly, or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

The proposed volume of equity capital for the resultant bank is lower than
desired, and the overall capital structure will be heavily skewed toward converti-
ble subordinated capital notes. Management, however, has committed to a
capital augmentation program which will provide additional equity capital. Other
considerations regarding financial and managerial resources have been satis-
factorily resolved, and the resultant bank is anticipated to have favorable future
prospects.

Convenience and Needs of the Community to be Served

The proposed transaction will have no material impact upon the convenience
and needs ofthe communities to be served. Such considerations are considered
to be consistent with approval of the applications.

The Community Reinvestment Act performance of Shasta County Bank has
been subject to criticism, while the performance of Tri Counties Bank has been
relatively free of such inconsistencies with the purposes of this Act. The result-
ant Tri Counties Bank is expected to continue to meet the credit needs of its
entire community, consistent with its safe and sound operation.

Based on the foregoing, the Board of Directors has concluded that approval of
the applications is warranted.

Banking offices

Resources in operation
(in thousands
of dollars) Before After
Southwest Mississippi Bank 36,639 3 8

Magnolia, Mississippi
(change title to First Bank of
Southwest Mississippi)

to consolidate with
Bank of McComb 48,861 5
McComb, Mississippi

Summary report by Attorney General, May 18, 1978

The appropriate area within which to assess the competitive effects of the
proposed transaction is Pike County where all the offices of Applicant and Bank
are located.

The head offices of the two banks are 10 miles apart. Branches are as close as
5 miles. Within a distance of 13 miles covering four communities are six of the
banks' seven offices, the seventh in in Osyka, 18 miles south of Magnolia. These
are the only banking communities in the county.

The county's population dropped from 35,000 in 1960 to 31,800 in 1970.
Supplemental information reports the 1975 population as 34,000. Two fore-
casts have been made jointly by U.S. Departments of Agriculture and Commerce.
One in 1972 projected again to about 40,000 in 2020, and one in 1976 projected
a loss to about 31,700 in 2020. Per capita annual income in Pike County of
$2,775 is more than 10 percent below the statewide figure of $3,098, itself the
lowest in the nation. The county does not appear to be a good prospect for new

bank entry.
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Bank is the second largest in deposits in the county with 24 percent and
Applicant is tied for third with 19 percent. Deposit Guaranty National Bank, the
State's largest bank, operates five offices in Pike County and First National Bank
of Jackson, the State's second largest, operates three offices in the county. All
these offices are in McComb. Deposit Guaranty isthe largest in the county, with
38 percent of deposits, and First National of Jackson has 19 percent of county
deposits; thus, the State's two largest banks have 57 percent of county deposits.
First National also has the closest branches in adjoining counties, 85 percent of
deposits in the county to the east and 100 percent of deposits to the west of Pike
County.

The application lists three Brookhaven banks and one inTylertown as competi-
tors, as well astwo banks in Louisiana. Brookhaven is more than 27 miles north
of McComb. Tylertown, 20 miles east, is where First National of Jackson has 85
percent of county deposits. A Brookhaven bank has a branch in Bogue Chitto
about 20 miles north of McComb. This may be an alternative for customers
roughly midway between McComb and Bogue Chitto but it is hardly a realistic
alternative for the bulk ofthe residents ofthe McComb-Magnolia area. The other
banks are even farther away. None of these banks are in Pike County.

The application itself estimates that at least 15 percent of customers have
accounts at both banks and that they account for at least 15 percent of IPC
deposits. This means that customers having deposits of about $17-18 million out
of total IPC deposits of $118 million at both banks would lose the benefit of
competition between the banks which presumably led them to open these
accounts.

Accordingly, itappearsthatthe proposed transaction isa merger of two direct
competitors with 43 percent of deposits in an area now served by four banks and
that it would eliminate a significant amount of existing competition without any
likelihood of new entry. Consummation of the proposed merger would change
market shares in terms of total deposits from 38 percent, 24 percent, 19 percent,
and 19 percentto 43 percent, 38 percent and 19 percent.

Overall, the proposed transaction would have asignificant adverse effect upon
competition in commercial banking in Pike County.

Basis for Corporation Approval, February 25, 1981

Southwest Mississippi Bank, Magnolia, Mississippi, an insured state non-
member bank with total resources of $36,639,000 and total IPC deposits of
$31,527,000 as of June 30, 1980, has applied, pursuant to Section 18(c) and
other provisions of the Federal Deposit Insurance Act, for the Corporation's prior
approval to consolidate with Bank of McComb, McComb, Mississippi, an insured
state nonmember bank with total resources of $48,861,000 and total IPC depos-
its of $38,509,000 as of June 30, 1980. The banks would consolidate under the
charter of Southwest Mississippi Bank with title of First Bank of Southwest
Mississippi, the five offices of Bank of McComb would become branches of the
resultant bank, and its main office would be redesignated to the present main
office site of Bank of McComb.

The Corporation denied the application on May 19, 1978, and, upon reconsid-
eration, affirmed its denial on August 2, 1978 (1978 FDIC Annual Report
105,107). Subsequently, in an action challenging the denial, the United States
District Court for the Southern District of Mississippi, in amemorandum opinion
dated August 28, 1980 (No. J78-0384(N)), held that the Corporation's determi-
nation of Pike County as the relevant geographic market was erroneous, that
"demand deposit accounts . .. are the reasonable and peculiarly appropriate
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proxy for geographic markets,"* and that by that standard the two banks .. are
not in actual, effective or substantial competition in the northern portion of Pike
County, .. .which is the relevant geographic market in which to measure the
proposed consolidation's effect on competition." The district court also held that
the proposed transaction would eliminate no potential competition, and re-
manded the case to the Corporation for reconsideration with the clear implica-
tion that the Corporation would not be permitted to reexamine the geographic
market issue or any of the court's other findings.

The Corporation appealed the decision to the United States Court of Appeals
for the Fifth Circuit (No. 79-3774), which, on August 22, 1980, three days after
oral argument, summarily affirmed the decision of the district court in a one
sentence order that it directed not be published. On October 22, 1980, the Fifth
Circuit denied the Corporation's petition for a rehearing en banc.

The Corporation requested that a petition for a writ of certiorari be filed. The
Office of the Solicitor General, while agreeing that the district court misapplied
the relevant precedents and rendered an erroneous decision, noted particularly
that the Fifth Circuit chose to decide the case by unpublished order, rather than
by adopting and publishing the decision of the district court, thus precluding the
decision from having any precedential value, even in the Fifth Circuit, and
decided that the case did not warrant seeking Supreme Court review, given the
limited number of cases that the Court practicably can be asked to consider.

The application is, accordingly, approved.

Banking offices

Resources in operation
(in thousands
of dollars) Before After
United Carolina Bank, Whiteville 406,205 56 82

W hiteville, North Carolina
(change title to United Carolina Bank)

to consolidate with
United Carolina Bank, Monroe 258,065 26
Monroe, North Carolina

Summary report by Attorney General, January 13, 1981

The consolidating banks are both wholly-owned subsidiaries of the same bank
holding company. As such, their proposed consolidation is essentially a corpo-
rate reorganization and would have no effect on competition.

Basis for Corporation Approval, March 6, 1981

United Carolina Bank, W hiteville, W hiteville, North Carolina ("UCB-White-
vilie"), an insured state nonmember bank with total resources of $406,205,000
and total IPC deposits of $319,592,000, has applied, pursuant to Section 18(c)
and other provisions of the Federal Deposit Insurance Act, for the Corporation's
prior consent to consolidate with United Carolina Bank, Monroe, Monroe, North
Carolina ("UCB-Monroe"), an insured state nonmember bank with total resour-
ces of $258,065,000, and total IPC deposits of $1 99,074,000, under a new state
charter with the title United Carolina Bank. Incident to the transaction the 26
existing and two approved, unopened offices of UCB-Monroe would be estab-
lished as branches of the resultant bank which would commence operations

‘The district court's treatment of demand deposit accounts as the "proxy" for geographic market
determination resulted in the court's de facto treatment of demand deposits as also the "proxy" for
the commercial banking line of commerce.
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with atotal of 82 existing and four approved, unopened offices.
Competition

Essentially a corporate reorganizaton, the proposal would provide a means by
which United Carolina Bancshares Corporation, Whiteville, North Carolina, a
bank holding company controlling these two banks only, may consolidate its
operations. The proposed consolidation would not affect the structure of com-
mercial banking or the concentration of banking resources within the relevant
market.

In view of the foregoing, the Corporation is of the opinion that the proposed
consolidation would not, in any section of the country, substantially lessen
competition, tend to create a monopoly, or in any other manner be in restraint of
trade.

Financial and Managerial Resources; Future Prospects

Proponents' financial and managerial resources are considered adequate for
the purposes of this proposal and the future prospects of the resultant bank
appear favorable.

Convenience and Needs of the Community to be Served

Services to be offered in the relevant market by the resultant bank would not
differ materially from those presently offered by each proponent.

A review of available information, including the Community Reinvestment Act
Statements ofthe proponents, discloses no inconsistencies with the purposes of
the Act. The resultant institution is expected to continue to meetthe credit needs
of its entire community, consistent with the safe and sound operation of the
institution.

On the basis of the foregoing information, the Director of the Division of Bank
Supervision, acting on behalf of the Board of Directors under delegated author-
ity, has concluded that approval of the application is warranted.

Banking offices

Resources in operation
(in thousands
of dollars) Before After
St. Petersburg Bank and Trust Company 138,317 3 8
St. Petersburg, Florida
(change title to Rutland Bank)
to merge with
Rutland Central Bank 28,993 2
St. Petersburg, Florida
and
Central Plaza Bank & Trust Co. 89,360 3

St. Petersburg, Florida

Summary report by Attorney General, October 17, 1980
We have reviewed this proposed transaction and conclude that it would not
have an adverse effect upon competition.

Basis for Corporation Approval, March 16, 1981

St. Petersburg Bank and Trust Company, St. Petersburg, Florida ("Trust Com-
pany"), an insured state nonmember bank with total resources of $138,317,000
and total IPC deposits of $98,110,000, has applied, pursuantto Section 18(c) and
other provisions of the Federal Deposit Insurance Act, for the Corporation's prior
consentto merge with Rutland Central Bank, St. Petersburg, Florida ("Rutland"),

an insured state nonmember bank with total resources of $28,993,000 and total
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IPC deposits of $22,483,000, and Central Plaza Bank & Trust Co., St. Petersburg,
Florida ("Central "), an insured state nonmember bank with total resources of
$89,360,000 and total deposits of $60,083,000, under the charter of Trust
Company and with the title "Rutland Bank." Incident to the proposed transac-
tion, the two existing and one approved, unopened offices of Rutland, and the
three existing and one approved, unopened offices of Central would be estab-
lished as branches of the resultant bank, which would commence operations
with atotal eight existing and four approved, unopened offices.

Competition

Essentially, the merger represents a corporate reorganization. Rutland and
Central were established in 1972 and 1961, respectively, by Trust Company's
shareholders, at atime when Florida law did not provide for full service de novo
branches. The three participating banks have interlocking directorates and
common management and, thus, there is no existing competition between them.

Although the participating banks could theoretically compete with each other
through branching, due to their common management and control, this is very
unlikely. Accordingly, this merger would eliminate no significant potential for
competition among the proponents.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly, or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

The proponents have satisfactory financial and managerial resources, and the
resultant bank is anticipated to have favorable future prospects.
Convenience and Needs of the Community to be Served

Services to be offered in the relevant market by the resultant bank would not
differ materially from those presently offered by each proponent. Considerations
relating to the convenience and needs of the community to be served are,
however, consistent with approval of the application.

A review of available information, including the Community Reinvestment Act
Statements of the proponents, disclosed no inconsistencies with the purposes of
the Act. The resultant bank is expected to continue to meet the credit needs of its
entire community, consistent with its safe and sound operation.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.

Banking offices

_Resources in operation
(in thousands
of dollars) Before After
Franklin Savings Bank of New York 1,514,132 15 34
New York (Manhattan), New York
(change title to American Savings Bank)
to merge with
American Savings Bank 492,159 8
New York (Manhattan), New York
and
Empire Savings Bank 772,781 11

New York (Manhattan), New York

Summary report by Attorney General, January 6, 1981

We have reviewed this proposed transaction and conclude that it would not

have a substantial competitive effect.
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Basis for Corporation Approval, March 17, 1981

Franklin Savings Bank of New York, NewYork(Manhattan), NewYork("Frank-
lin”), an insured mutual savings bank with total resources of $1,514,132,000
and total deposits of $1,347,873,000, has applied, pursuantto Section 18(c) and
other provisions of the Federal Deposit Insurance Act, for the Corporation's prior
consent to merge with American Savings Bank, New York (Manhattan), New
York ("American"), an insured mutual savings bank with total resources of
$492,159,000 and total deposits of $454,420,000, and with Empire Savings
Bank, New York (Manhattan), New York ("Empire"), an insured mutual savings
bank with total resources of $772,781,000 and total deposits of $660,410,000,
under the charter of Franklin and with the title "American Savings Bank."
Incident to the proposed transaction, the eight full-service and one public
accommodation offices of American and the 11 full-service offices of Empire
would be established as offices of the resultant bank which would commence
operation with atotal of 34 full-service and one public accommodation offices.
Competition

Franklin operates its main office and seven branches in Manhattan (New York
County), one branch in Nassau County and three branches each in Kings and
Westchester Counties. Empire operates its main office and eight branches in
Manhattan, and one branch each in Nassau and Westchester Counties. Ameri-
can operates its main office and three branches in Manhattan, two full-service
branches and one public accommodation office in Nassau County, and one
branch each in Queens and Kings Counties.

The areas in which the proponents operate, except for Nassau County, are a
part of the New York-New Jersey SMSA which consists of the five boroughs of
New York City, as well as Putnam, Rockland, and Westchester Counties in New
York, and Bergen County in New Jersey. These areas all have close economic
ties, with significant commutation among them for employment, shopping and
leisure. In addition, thrift institutions, particularly the large New York City-based
thrifts, advertise throughout the area and there is intense competition in the
region. The 1970 population ofthe New York State portion ofthe New York-New
Jersey SMSA was 9,075,565, and that of Nassau County was 1,428,838. In this
area, 101 thrift institutions controlled total deposits in excess of $73 billion. Of
these deposits, the resultant bank would hold a 3.5 percent share. Thus, the
effect of this proposal would be insignificant in this area.

Franklin, Empire and American all have offices located within close proximity
to one another in Manhattan. Competition in this densely populated area, how-
ever, is intense and there are numerous thrift institution offices. Consummation
of the proposed transaction would not eliminate any significant amount of
existing competition among the three savings banks.

Under New York statutes mutual savings banks can branch de novo statewide.
However, the intense competition existing among the numerous large thrift
institutions in the New York City area minimizes the competitive significance of
additional de novo branching activity.

Based on the foregoing, the Board of Directors is of the opinion that the
proposed merger would not, in any section of the country, substantially lessen
competition, tend to create a monopoly or in any other manner be in restraint of
trade.

Financial and Managerial Resources; Future Prospects

The proponents have setforth adefinitive analysis ofthe projected economies
of scale and other operating efficiencies which may be realized through their
combined operation. These savings, which will flow from a reduced number of
officers and other personnel, fewer trustees, the sale of redundant or no longer
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needed office space, combined data processing facilities and other labor inten-
sive operations, as well as reduced miscellaneous fees and services, are antici-
pated to result in significant cost reductions. In addition, future consideration is
to be given to consolidation of some branch operations and/or reduced opera-
tions at certain locations. Other considerations relating to the proponents’
financial and managerial resources have been satisfactorily resolved, and the
resultant institution is anticipated to have more favorable future prospects than
the three institutions would operating separately.

Convenience and Needs of the Community to be Served

Consummation of the proposed transaction will have little effect on the level
and pricing of banking services in the areas served by the proponents. Consider-
ations relating to convenience and needs of the community to be served are
consistent with approval of the application.

A review of available information, including the Community Reinvestment Act
Statements of the proponents, disclosed no inconsistencies with the purposes of
the Act. The resultant institution is expected to continue to meetthe credit needs
of its entire community, consistent with its safe and sound operation.

Because these applicants in this particular proposal were able to demonstrate
that their merger would result in clear economic advantages to the resultant
institution, the Board of Directors is persuaded that approval of the application is

warranted.
Banking offices
Resources in operation
(in thousands
of dollars) Before After
Bankers Trust of South Carolina 892,505 103 110

Columbia, South Carolina

to merge with
Spartanburg Bank and Trust Company 60,189 7
Spartanburg, South Carolina

Summary report by Attorney General, December 18, 1980
We have reviewed this proposed transaction and conclude that it would not
have an adverse effect upon competition.

Basis for Corporation Approval, March 17, 1981

Bankers Trust of South Carolina, Columbia, South Carolina ("Bankers Trust"),
an insured state nonmember bank with total resources of $892,505,000
and total IPC deposits of $629,087,000, has applied, pursuant to Section 18(c)
and other provisions of the Federal Deposit Insurance Act, for the Corporation's
prior consent to merge, under its charter and title, with Spartanburg Bank and
Trust Company, Spartanburg, South Carolina ("SBTC"), an insured state non-
member bank with total resources of $60,189,000 and total IPC deposits of
$49,906,000. Incident to the proposed transaction, the seven existing offices of
SBTC would be established as branches of Bankers Trust, increasing to 110, the
number of offices operated in the state. Pursuant to Section 18(i) of the Act, the
Corporation's consentto repurchase and to subsequently retire common stock of
not more than $3,250,000 is also sought.

Bankers Trust, based in Columbia, operates 103 offices in 22 counties of
South Carolina with the majority of these offices located in the central and
western portions of the state. The bank has been a party to 17 merger-type
transactions since 1955, and has pursued an aggressive branching policy.
SBTC, established in 1963, operates six offices in the city of Spartanburg in the
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northern portion of the state, and a branch in the community of Inman which is
located approximately 12 road-miles northwest of the city in northern Spartan-
burg County.
Competition

The competitive impact of the proposed transaction will be most direct and
immediate in the area within an approximate 15 road-mile radius of the city of
Spartanburg in which SBTC operates all of its offices and draws the bulk of its
business. The city of Spartanburg (1970 population 44,546; estimated 1979
population 46,900) is one of the state's major commercial centers and enjoys a
diversified economic base encompassing both manufacturing and agricultural
products. The median household buying level of $16,388 (1979) is higher than
the state figure and compares favorably with other urban communities in the
state.

Bankers Trust is not represented in the relevant market, with its closest offices
in the city of Greer, which is located in adjacent Greenville County approximately
15 road-miles southwest of SBTC's Inman Branch (IPC deposits $1.6 million).
The proposed transaction would not eliminate any significant volume of existing
competition between the proponents, nor would Bankers Trust's succession to
the banking business of SBTC have any adverse impact upon the structure of
commercial banking in the relevant market.

South Carolina statutes permit statewide merger and de novo branching
activity, therefore, there is some potential for competition to develop between
the two banks at some future time as a result of such expansion efforts. SBTC
has, since inception, confined its operation to the immediate vicinity of Spartan-
burg, and is not viewed as likely to make any meaningful competitive impact in
the foreseeable future in more distant areas in which Bankers Trust operates.
Bankers Trust, however, with a vast resource base and de novo branching
experience, must be regarded as a potential entrant into the growing Spartan-
burg market as this city remains one of the few relatively large communities in
the state in which it is not represented. Presently, the state's two largest
commercial banks aggregately hold more than 52.0 percent of the IPC deposits
inthis relevant marketand operate forty percent of the total number of commer-
cial banking offices. Bankers Trust is the only one of the state's six largest
commercial banking organizations not already established in this market. The
proposed acquisition of SBTC, which ranks as the fourth largest of six commer-
cial banks in the market in terms of total commercial bank deposits held, is
viewed as a means to accomplish this entry. While de novo expansion into
Spartanburg by Bankers Trust, rather than direct acquisition, would add an
additional competitor, the loss of this potential competition is not viewed as
having a significant effect in such a banking environment.

BankersTrust is presently the third largest commercial bank in South Carolina
holding 12.5 percent of the state's commercial bank deposit base. The acquisi-
tion of SBTC would increase this share by 0.9 percent, and the resultant bank
would become the state's second largest commercial bank by such a measure.
Such a consequence, considering the relatively modest volume of banking
business involved, is not regarded as unduly increasing the level of concentra-
tion of banking resources in the state or in any relevant area.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly, or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

The financial and managerial resources of both proponents are regarded as

satisfactory, and the resultant bank would have favorable future prospects.
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Convenience and Needs of the Community to be Served

The proposed transaction would have little overall impact upon the level of
commercial banking services in the Spartanburg area as this market is presently
served by offices of several of the state's largest banking organizations, and
comparable services are readily available. Considerations relating to conven-
ience and needs of the community to be served are consistent with approval of
the application.

A review of available information, including the Community Reinvestment Act
Statements of the proponents and other relevant material, disclosed no incon-
sistencies with the purposes of the Act. The resultant bank is expected to
continue to meet the credit needs of its entire community, consistent with its
safe and sound operation.

Based on the foregoing, the Board of Directors has concluded that approval of
the applications is warranted.

Banking offices

Resources in operation
(in thousands
of dollars) Before After
Colonial Bank 1,247,073 65 68

Waterbury, Connecticut

to merge with
The Bank of Trumbull 38,128 3
Trumbull, Connecticut

Summary report by Attorney General, January 22, 1981
We have reviewed this proposed transaction and conclude that it would not
have a significant effect on competition.

Basis for Corporation Approval, March 30, 1981

Colonial Bank, Waterbury, Connecticut, an insured state nonmember bank
with total resources of $1,247,073,000 and total domestic IPC deposits of
$798,280,000, has applied, pursuantto Section 18(c) and other provisions ofthe
Federal Deposit Insurance Act, for the Corporation's prior consent to merge,
under its charter and title, with The Bank of Trumbull, Trumbull, Connecticut
("Other Bank"), an insured state nonmember bank which has total resources of
$38,128,000 and total IPC deposits of $30,615,000. Incident to the proposed
transaction, the three offices of Other Bank would be established as branches of
the resultant Colonial Bank.

Colonial Bank operates 65 domestic offices in 34 cities and towns in central
and western Connecticut. The bank is a wholly-owned subsidiary of Colonial
Bancorp, Inc., Waterbury, Connecticut, a one-bank holding company which
operates four nonbanking subsidiaries. Other Bank, established in 1974, oper-
ates its head office and a branch in the residential community of Trumbull in
eastern Fairfield County in southwestern Connecticut. The town of Trumbull
(1970 population 31,394; estimated 1979 population 35,000) adjoins the city of
Bridgeport which is a major commercial and manufacturing center. A branch
office (IPC deposits of less than $2 million) is also operated in the community of
Newtown (estimated 1979 population 17,900), approximately 10 road miles
north of Trumbull.

Competition

The relevant market in which to assess the competitive impact ofthe proposed

merger is regarded as that portion of eastern Fairfield County within a 7 to 12
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road mile radius of Trumbull, approximated by eight contiguous towns and cities
(Bridgeport, Easton, Fairfield, Monroe, Newtown, Shelton, Stratford, and Trum-
bull) containing an estimated population of 360,000. This area, with some
exceptions, is affluent and enjoys adiversified economic base of both heavy and
light industry, with an increasing number of corporate offices and research and
development facilities. Per capita income and median household buying levels
are among the highest in the nation, and the area's future economic growth
prospects are favorable.

While Colonial Bank's Brookfield and Southbury offices are located within
eight miles of Other Bank's Newtown Branch, the two banks do not directly
compete to any significant degree, and serve separate, but contiguous relevant
markets. Consummation of the proposed transaction would not eliminate any
significant existing competition, nor would it have any adverse impact upon the
structure of banking in the Trumbull relevant market.

Connecticut statutes permit statewide merger activity, however, limitdenovo
expansion to a bank's home office community or those towns and cities which do
not contain another commercial bank's home office. Colonial Bank, and other
regional commercial banks, are thus precluded from denovo entry into Trumbull
and several contiguous communities. The potential for significant competition to
develop between the proponents is limited, and its loss, as a consequence of this
proposed transaction, would have no material impact.

In the relevant market, atotal of ten commercial banks operate 73 offices and
hold deposits of approximately $1 billion. Several of the state's largest commer-
cial banks are based in the city of Bridgeport and hold substantial shares of the
local market's IPC commercial bank deposits. Other Bank holds a mere 2.5
percent share of such deposits, and ranks among the market's smallest com-
mercial banks. In such a competitive environment, the proposed acquisition of
Other Bank by the Waterbury-based Colonial Bank would have no adverse effect
upon the structure of banking in the relevant market, nor would it have any
material impact upon the level of concentration of banking resources in any
relevant area.

The Board of Directors isof the opinion thatthe proposed merger would not, in
any section of the country, substantially lessen competition, tend to create a
monopoly, or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

The financial and managerial resources of both proponents are regarded as
satisfactory for the purposes ofthe proposed transaction, and the resultant bank
is anticipated to have favorable future prospects.

Convenience and Needs of the Community to be Served

The proposed merger will result in a broader range of commercial banking
services for the present customers of Other Bank. While it is recognized that
such services are generally available at offices of a number of regional and
statewide banks in the area now served by Other Bank, consummation of the
proposed merger will provide an additional alternate source for these services.
Considerations relating to the convenience and needs of the community to be
served are consistent with approval of the application.

A review of available information, including the Community Reinvestment Act
Statements of the two banks and other relevant material, disclosed no inconsis-
tencies with the purposes of the Act. The resultant bank is expected to continue
to meet the credit needs of its entire community, consistent with its safe and
sound operation.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.
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Banking offices

Resources in operation
(in thousands
of dollars) Before After
Peoples Bank of South Jersey 35,374 7 9

Clayton, New Jersey

to merge with
The Community Bank 10,469 2
Winslow Township (P. 0. Sicklerville)

New Jersey

Summary report by Attorney General, January 22, 1981
We have reviewed this transaction and conclude that it would not have an
adverse effect on competition.

Basis for Corporation Approval, April 13, 1981

Peoples Bank of South Jersey, Clayton, New Jersey ("Peoples Bank"), an
insured state nonmember bank with total resources of $35,374,000 and total
IPC deposits of $25,914,000, has applied, pursuant to Section 18(c) and other
provisions of the Federal Deposit Insurance Act, for the Corporation's prior
consent to merge, under its charter and title, with The Community Bank, Wins-
low Township (P. O. Sicklerville), New Jersey ("Community Bank"), which has
total resources of $10,469,000 and total IPC deposits of $4,752,000. Incident to
the proposed transaction, the two offices of Community Bank would be estab-
lished as branches of Peoples Bank, increasing to nine the number of offices
operated.

Peoples Bank is one of the two commercial banking subsidiaries of Citizens
Bancorp, Vineland, New Jersey, which holds aggregate deposits of
$155,450,000 and operates 21 commercial banking offices in six counties of
southern New Jersey. Peoples Bank, based in Gloucester County, operates two
offices in Salem County, four offices in Gloucester County, and a single office in
Camden County. The affiliated Citizens United Bank, N. A., operates offices in
Cumberland, Burlington and Cape May Counties.

Competition

The relevant market in which to assessthe competitive impact of the proposed
transaction is approximated by Camden County in southwestern New Jersey.
Camden County (estimated 1979 population 474,100) is highly developed,
enjoying a diversified economic base. Its median household buying level (1979)
of $21,174 is lower than the state figure of $22,261, however, it compares
favorably with neighboring areas.

Community Bank operates its two offices in Camden County; one office (IPC
deposits $1.2 million) is located in the densely populated northwestern portion
in the community of Audubon; the other (IPC deposits $3.4 million) is located in
Winslow Township in the southern portion of the county. Peoples Bank's only
Camden County office, which holds IPC deposits of less than $1 million, is
located near the geographic center of the county in Stratford, approximately
seven road milesfrom Community Bank's Audubon Office and approximately 10
road miles north of Community Bank's head office. The intervening area
between these offices is highly developed, and contains numerous offices of
other commercial banks. Similarly, several offices of the affiliated Citizens Uni-
ted Bank, N. A., which are located in relatively close proximity to Community
Bank's Audubon Office, in adjacent Burlington County, are separated by densely
populated, heavily-banked communities. The actual volume of existing competi-
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tion between the two banking organizations, which would be affected by con-
summation of this proposed transaction, is modest and of no material competi-
tive significance.

New Jersey statutes permit statewide merger and de novo branching activity,
subject to certain minimum capitalization requirements and a home office pro-
tection provision in municipalities of less than 10,000 population.

Considering the relative size of the proponents in the context of this relevant
market, there is little likelihood of a meaningful increase in the level of competi-
tion developing between them in the foreseeable future through such expansion
efforts. The loss of this limited potential is viewed as having no significant
competitive effect.

A total of 15 commercial banks operate more than 100 offices in the relevant
market and hold IPC deposits in excess of $1.5 billion. Several of the state's
largest commercial banking organizations are represented in Camden County
and hold substantial shares ofthe local market's deposit base. The market's four
largest commercial banks aggregately control more than 84 percent of the
county's IPC deposits, as contrasted with the less than 1.0 percent aggregate
share presently held by the proponents. In such a banking environment, the
proposed acquisition of Community Bank, by an affiliate of Citizens Bancorp,
would have no adverse affect upon the structure of the local market. Considering
the relatively nominal volume of deposits and banking business involved in this
proposal, the transaction would have no material impact upon the level of
concentration of banking resources in any relevant area.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly, or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

The financial and managerial resources of the proponents are regarded as
acceptable for the purposes of the proposed transaction. The resultant bank is
anticipated to have favorable future prospects.

Convenience and Needs of the Community to be Served

The proposed transaction will result in no material change in the level or
pricing of commercial banking services in the areas now served by Community
Bank. Such considerations are regarded as consistent with approval of the
application.

A review of available information, including the Community Reinvestment Act
Statements of the proponents and other relevant material, disclosed no incon-
sistencies with the purposes of the Act. The resultant bank is anticipated to
continue to meet the credit needs of its entire community, consistent with its
safe and sound operation.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.

Banking offices

Resources in operation
(in thousands
of dollars) Before After
First Bank & Trust 29,127 1 2

Concordia, Kansas

to merge with
The Fidelity State Bank 19,188 1
Concordia, Kansas
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Summary report by Attorney General, June 4, 1981
We have reviewed this proposed transaction and conclude that it would not
have a substantial competitive effect.

Basis for Corporation Approval, April 13, 1981

First Bank & Trust, Concordia, Kansas ("First Bank"), an insured state non-
member bank with total resources of $29,127,000 and total IPC deposits of
$24,032,000, has applied, pursuant to Section 18(c) and other provisions of the
Federal Deposit Insurance Act, for the Corporation's consentto merge, under its
charter and title, with The Fidelity State Bank, Concordia, Kansas ("Fidelity"), an
insured state nonmember bank which has total resources of $19,188,000 and
total IPC deposits of $15,244,000. Incident to the proposed transaction, the only
office of Fidelity would be established as a facility of the resultant bank.

Principals holding stock and managerial control of Kansas Bancorp, Inc.,
Concordia, Kansas, which in turn exercises stock and managerial control over
First Bank, acquired the majority of the outstanding shares of stock of Fidelity in
July 1980. Factors relating to this affiliation were subject to evaluation by the
Corporation pursuantto The Change in Bank Control Act (12 U.S.C. 1817(j)), and
a Notice of Acquisition of Control of Fidelity was filed with the Corporation on
April 21, 1980.

The proposed affiliation by common control of First Bank and Fidelity was
found to have serious anticompetitive effects in that it would eliminate existing
and potential competition between the two banks, reduce the number of local
banking alternatives, and increase the level of concentration of banking resour-
ces in the Concordia market area. Considerations relating to the financial and
managerial resources of Fidelity, however, indicated that Fidelity was undercap-
italized and its future viability as an independent institution was in doubt. The
anticompetitive consequence ofthe proposal, in the opinion ofthe Corporation's
Board of Directors, was clearly outweighed in the public interest by the probable
effect of the transaction in meeting the convenience and needs ofthe commun-
ity to be served. A letter, indicating the Corporation's intent not to disapprove the
proposed change of control, was issued on June 24, 1980.

Competition

Having previously concluded that there was an overriding public interest in
allowing the affiliation of First Bank and Fidelity, the Board of Directors has
determined that their merger now would not seriously impact competition in the
Concordia market.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly, or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

The financial resources of First Bank are satisfactory, and the infusion of new
capital funds into Fidelity, and other measures, have substantially improved the
condition of that institution. The common management has demonstrated its
ability to successfully address Fidelity's problems, and the resultant bank would
appear to have favorable future prospects.

Convenience and Needs of the Community to be Served

The proposed transaction would have no effect upon the level or pricing of
commercial banking services in the local commmunity. Such considerations are
regarded as consistent with approval of the application.

A review of available information, including the Community Reinvestment Act
Statements of the proponents and other relevant material, disclosed no incon-
sistencies with the purposes of the Act. The resultant bank is anticipated to
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continue to meet the credit needs of its entire community, consistent with its
safe and sound operation.
The Board of Directors is of the opinion that approval of the application is

warranted.
Banking offices
Resources in operation
(in thousands
of dollars) Before After
The Citizens State Bank 14,019 1 2

Kiel, Wisconsin

to consolidate with
The Glenbeulah State Bank 3,806 1
Glenbeulah, Wisconsin

Summary report by Attorney General, January 19, 1981
We have reviewed this proposed transaction and conclude that it would not
have a substantial competitive effect.

Basis for Corporation Approval, April 13, 1981

The Citizens State Bank, Kiel, Wisconsin (“ Citizens Bank”), an insured state
nonmember bank with total resources of $14,019,000 and total IPC deposits of
$10,558,000, has applied, pursuant to Section 18(c) and other provisions of the
Federal Deposit Insurance Act, for the Corporation's prior consentto consolidate
with The Glenbeulah State Bank, Glenbeulah, Wisconsin ("State Bank"), an
insured state nonmember bank with total resources of $3,806,000 and total IPC
deposits of $3,051,000. The two banks would consolidate under the charter and
with the title of Citizens Bank and, incident to the transaction, the sole office of
State Bank would be established as a branch of the resultant bank.
Competition

Citizens Bank operates its sole office in the city of Kiel (1970 population 2,550)
in southwestern Manitowoc County. State Bank operates its sole office in the
village of Glenbeulah (1970 population 496) in northwestern Sheboygan
County. Sheboygan and Manitowoc Counties are adjacent to one another and
are located in eastern Wisconsin bordering on Lake Michigan.

The effects of the proposed consolidation would be most immediate and direct
in that area within approximately ten road miles of Glenbeulah. This area, which
had an estimated 1970 population of approximately 16,000, encompasses
northwestern Sheboygan County and adjoining portions of Manitowoc, Calumet
and Fond du Lac Counties. This area is mainly rural with agriculture being the
primary economic factor.

Seven banks operating seven offices are located in the relevant market and
control total IPC deposits of $78,027,000. Citizens Bank holds the fourth largest
share of such deposits - 13.5 percent, and State Bank holds the smallest share
-3.9 percent. The proponents are located approximately ten road miles apart
indicating some existing competition. The volume of such direct competition,
however, is modest and consummation of the proposed transaction would have
no major impact upon existing competition between the proponents.

The potential for additional competition to develop between Citizens Bank and
State Bank through de novo branching appears remote. Wisconsin's restrictive
branching law precludes Citizens Bank from branching into Glenbeulah. State
Bank lacks the financial resources to expand through de novo branching, and it is
unlikely that either proponent would consider de novo expansion in the near
future.
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In view of the foregoing, the Board of Directors is of the opinion that the
proposed transaction would not, in any section of the country, substantially
lessen competition, tend to create a monopoly, or in any other manner be in
restraint of trade.

Financial and Managerial Resources; Future Prospects

Both proponents have adequate financial and managerial resources, and the
resultant bank is anticipated to have favorable future prospects.
Convenience and Needs of the Community to be Served

The resultant bank would be able to offer a broader range of commercial
banking services than presently available at State Bank, and considerations
relating to the convenience and needs of the community to be served are
consistent with approval of the application.

A review of available information, including the Community Reinvestment Act
Statements of the proponents, disclosed no inconsistencies with the purposes of
the Act. The resultant institution is expected to continue to meetthe credit needs
of its entire community, consistent with the safe and sound operation of the
institution.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.

Banking offices

Resources in operation
(in thousands
of dollars) Before After
Oelwein State Bank 38,505 2 3
Oelwein, lowa
to acquire assets and assume deposit
liabilities of
Arlington State Bank 7,706 1

Arlington, lowa

Summary report by Attorney General, June 12, 1981
We have reviewed this proposed transaction and conclude that it would not
have a substantial competitive effect.

Basis for Corporation Approval, April 13, 1981

Oelwein State Bank, Oelwein, lowa, an insured state nonmember bank with
total resources of $38,505,000 and total IPC deposits of $32,454,000, has
applied, pursuant to Section 18(c) and other provisions of the Federal Deposit
Insurance Act, for the Corporation's prior consent to acquire the assets of and
assume the liability to pay deposits made in Arlington State Bank, Arlington,
lowa, an insured state nonmember bank with total resources of $7,706,000 and
total IPC deposits of $6,318,000. Incident to the transaction, the sole office of
Arlington State Bank would be established as a branch of the resultant bank.
Competition

Oelwein State Bank operates its main office in the city of Oelwein (1970
population 7,735) in southern Fayette County nearthe Buchanan County border.
A branch is also operated in the town of Aurora (1970 population 229) which is
located approximately 15 road miles southeast of Oelwein in Buchanan County.
Oelwein State Bank is controlled by Northeast lowa Bancorporation, Oelwein,
lowa, aone-bank holding company. Arlington State Bank operates its sole office
in the town of Arlington (1970 population 481) in southeastern Fayette County.

The effects of the proposed transaction would be most immediate and direct in

that area within approximately 15 road miles of Arlington. This area includes
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most of the southeast quadrant of Fayette County and adjoining portions of
northeastern Buchanan County, southwestern Clayton County and northwest-
ern Delaware County. Fayette County (1970 population 26,898), located in
northeast lowa, has an economy which isdominated by agricultural production.
The 1979 median household buying level for Fayette County was $15,040,
compared to $18,779 for the state.

Oelwein State Bank's closest office to Arlington State Bank is its Aurora
Branch located approximately 14 road miles southwest of Arlington. The loca-
tion of these offices indicates there is a slight overlapping of trade areas in the
Aurora area, and some competition does exist between the proponents. The
volume of such competition is not considered significant, however. Consumma-
tion of the proposed transaction would have little impact upon competition
between the proponents.

lowa statutes permit branching in a bank's home office county orin acontigu-
ous county, with certain office protection restrictions. Arlington State Bank,
which has operated as a unit bank during its 70years of existence, has neither
the experience northe resources to embark on any de novo expansion. Although
Oelwein State Bank is capable of further de novo expansion, it is presently
prohibited from branching into Arlington. Therefore, consummation of the pro-
posed transaction would not eliminate any significant potential for future com-
petition between the two banks.

In the relevant market, seven banks, each operating one office, controlled
June 30, 1980 total IPC deposits of $44,205,000. Of these deposits, Arlington
State Bank held a 12.5 percent share, and Oelwein State Bank held a 6.2 percent
share. The proposed transaction would not have a significantly adverse effect on
the level of concentration or on the structure of commercial banking in the
market or in the state.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly, or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

Oelwein State Bank and Arlington State Bank have satisfactory financial and
managerial resources, and the resultant bank is anticipated to have favorable
future prospects.

Convenience and Needs of the Community to be Served

The resultant bank would be able to offer a broader range of commercial
banking services than presently available at Arlington State Bank, and consider-
ations relating to the convenience and needs of the community to be served are
consistent with approval of the application.

A review of available information, including the Community Reinvestment Act
Statements of the proponents, disclosed no inconsistencies with the purposes of
the Act. The resultant bank is expected to continue to meetthe credit needs of its
entire community, consistent with the safe and sound operation of the
institution.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.
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Banking offices

Resources in operation
(in thousands
of dollars) Before After
Northeast Bank of Lewiston and Auburn 138,372 13 25
Lewiston, Maine
(change title to Northeast Bank)
to merge with
Northeast Bank of Sanford 52,448 5
Sanford, Maine
and
Northeast Bank of Westbrook 59,896 7

Westbrook, Maine

Summary report by Attorney General, December 5, 1980

The merging banks are all wholly-owned subsidiaries of the same bank hold-
ing company. As such, their proposed merger is essentially acorporate reorgani-
zation and would have no effect on competition.

Basis for Corporation Approval, April 16, 1981

Northeast Bank of Lewiston and Auburn, Lewiston, Maine, an insured state
nonmember bank with total resources of $138,372,000 and total IPC deposits of
$101,822,000, has applied, pursuantto Section 18(c) and other provisions of the
Federal Deposit Insurance Act, forthe Corporation's prior consentto merge with
Northeast Bank of Sanford, Sanford, Maine, an insured state member bank with
total resources of $52,448,000 and total IPC deposits of $39,992,000, and
Northeast Bank of Westbrook, Westbrook, Maine, an insured state nonmember
bank with total resources of $59,896,000 and total IPC deposits of $50,038,000,
under the charter of Northeast Bank of Lewiston and Auburn and with the title
Northeast Bank, to establish the twelve offices of Northeast Bank of Sanford and
Northeast Bank of Westbrook as branches of the resultant bank, which would
commence operations with atotal of 25 offices. Incidentto the proposed transac-
tion the main office location would be redesignated to the present site of
Northeast Bank of Westbrook's branch located at 449 Congress Street, Portland,
Maine.

Competition

Essentially a corporate reorganization, the proposal would provide a means by
which Northeast Bankshare Association, Lewiston, Maine, a multi-bank holding
company presently controlling eight banks with aggregate total deposits of
$404,839,000, may consolidate some of its operations. The proponents have
been under common control since 1973. The proposed transaction would not
affect the structure of commercial banking or the concentration of banking
resources within the relevant market.

In view of the foregoing, the Corporation is of the opinion that the proposed
transaction would not, in any section of the country, substantially lessen compe-
tition, tend to create a monopoly, or in any other manner be in restraint of trade.
Financial and Managerial Resources; Future Prospects

Proponents' financial and managerial resources are considered adequate for
the purposes of this proposal, and the future prospects of the resultant bank
appear favorable.

Convenience and Needs of the Community to be Served

Services to be offered in the relevant market by the resultant bank would not

differ materially from those presently offered by each proponent.
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A review of available information, including the Community Reinvestment Act
Statements of the proponents, discloses no inconsistencies with the purposes of
the Act. The resultant institution is expected to continue to meetthe credit needs
of its entire community, consistent with the safe and sound operation of the
institution.

On the basis of the foregoing information, the Director of the Division of Bank
Supervision, acting on behalf of the Board of Directors under delegated author-
ity, has concluded that approval of the application is warranted.

Banking offices

Resources in operation
(in thousands
of dollars) Before After
Princeton Bank and Trust Company 254,572 13 15

Princeton, New Jersey

to merge with
The Fellowship Bank 32,730 2
Mount Laurel Township, New Jersey

Summary report by Attorney General, December 16, 1980
We have reviewed this proposed transaction and conclude that it would not
have an adverse effect on competition.

Basis for Corporation Approval, April 23, 1981

Princeton Bank and Trust Company, Princeton, New Jersey ("Princeton"), an
insured state nonmember bank with total resources of $254,572,000 and total
IPC deposits of $179,644,000, has applied, pursuant to Section 18(c) and other
provisions of the Federal Deposit Insurance Act, for the Corporation's prior
consent to merge with The Fellowship Bank, Mount Laurel Township, New
Jersey ("Fellowship"), with total resources of $32,730,000 and total IPC depos-
its of $28,323,000. Incident to the transaction, the two existing offices and one
approved not opened office of Fellowship will be established as branches of the
resultant bank.

Competition

Princeton, a wholly-owned subsidiary of Horizon Bancorp, Morristown, New
Jersey, operates 13 banking offices in north-central New Jersey. Its main office
and 8 branches are located in Mercer County and the other 4 offices are located
in adjacent Middlesex County. Horizon Bancorp controlsthree other commercial
banks which operate 47 offices in northern New Jersey and 6 offices in the
southernmost part of the state.

Fellowship operates its main office in Burlington County and a branch in
Gloucester County. Approval has also been received to open an additional
branch in Burlington County. All three office locations are in south-central New
Jersey, near the Pennsylvania state line, within commuting distance of Phila-
delphia. The closest offices of the proponents are separated by 26 road miles and
the nearest office of an affiliate of Princeton, to an office of Fellowship is
approximately 70 miles.

New Jersey law provides for statewide branching, with certain restrictions.
Both proponents could branch into areas served by the other. In view of the
number and relative size of banking alternatives that operate in areas served by
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the proponents, this loss of potential competition is not considered significant.

For these reasons, the proposed transaction would not eliminate any signifi-
cant existing or potential competition between the proponents, nor would it
materially affect the structure of commercial banking in any relevant area. The
Board of Directors, therefore, has concluded that the proposed transaction
would not, in any section ofthe country, substantially lessen competition, tend to
create a monopoly, or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

Financial and managerial resources of Princeton are adequate for purposes of
this proposal. With the contemplated addition of equity capital, the future pros-
pects of the resultant bank appear favorable.

Convenience and Needs of the Community to be Served

The proposed transaction would have little material impact upon the level and
pricing of commercial banking services in the relevant market area, as such
services are readily available at offices of numerous commercial banking alter-
natives in the area. Considerations relating to the convenience and needs of the
community to be served are consistent with approval of the application.

A review of the available information, including the Community Reinvestment
Act Statements of the proponents, disclosed no inconsistencies with the pur-
poses of the Act. The resultant bank is expected to continue to meet the credit
needs of its entire community, consistent with its safe and sound operation.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.

Banking offices

~Resources in operation
(in thousands
of dollars) Before After
Barnett Bank of Volusia County 207,395 4 5

DelLand, Florida

to merge with
Barnett Bank of Flagler County 11,621 1
Flagler Beach, Florida

Summary report by Attorney General, December 8, 1980
The merging banks are both wholly-owned subsidiaries of the same bank
holding company. As such, their proposed merger is essentially a corporate
reorganization and would have no effect on competition.
Basis for Corporation Approval, April 28, 1981
Barnett Bank of Volusia County, DelLand, Florida, an insured state nonmember
bank with total resources of $207,395,000 and total IPC deposits of
$166,331,000, has applied, pursuantto Section 18(c) and other provisions of the
Federal Deposit Insurance Act, forthe Corporation's prior consentto merge with
Barnett Bank of Flagler County, Flagler Beach, Florida, an insured state non-
member bank with total resources of $11,621,000 and total IPC deposits of
$10,326,000, under the charter and with the title of Barnett Bank of Volusia
County, and to establish the sole office of Barnett Bank of Flagler County as a
branch of the resultant bank, which would commence operations with atotal of
five offices.
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Competition

Essentially a corporate reorganization, the proposal would provide a means by
which Barnett Banks of Florida, Inc., Jacksonville, Florida, a multi-bank holding
company presently controlling 31 banks with aggregate total deposits of
$3,718,380,000, may consolidate some of its operations. The proponents have
been under common control since 1980. The proposed transaction would not
affect the structure of commercial banking or the concentration of banking
resources within the relevant market.

In view of the foregoing, the Corporation is of the opinion that the proposed
transaction would not, in any section ofthe country, substantially lessen compe-
tition, tend to create a monopoly, or in any other manner be in restraint of trade.
Financial and Managerial Resources; Future Prospects

Proponents' financial and managerial resources are considered adequate for
the purposes of this proposal, and the future prospects of the resultant bank
appear favorable.

Convenience and Needs of the Community to be Served

Services to be offered in the relevant market by the resultant bank would not
differ materially from those presently offered by each proponent.

A review of available information, including the Community Reinvestment Act
Statements of the proponents, discloses no inconsistencies with the purposes of
the Act. The resultant institution is expected to continue to meetthe credit needs
of its entire community, consistent with the safe and sound operation of the
institution.

On the basis of the foregoing information, the Director of the Division of Bank
Supervision, acting on behalf of the Board of Directors under delegated author-
ity, has concluded that approval of the application is warranted.

Banking offices

_Resources in operation
(in thousands
of dollars) Before After
Wells River Savings Bank 22,453 1 1

Wells River, Vermont

to purchase the assets and assume the
deposit liabilities of

The National Bank of Newbury at
Wells River 6,891 1
Wells River, Vermont

Summary report by Attorney General, September 26, 1980
We have reviewed this proposed transaction and conclude that it would not
have a significantly adverse effect upon competition.

Basis for Corporation Approval, May 11,1981

Wells River Savings Bank, Wells River, Vermont ("WRSB"), an insured mutual
savings bank with total resources of $22,453,000 and total deposits of
$20,628,000, has applied, pursuant to Section 18(c) and other provisions of the
Federal Deposit Insurance Act, for the Corporation's prior consent to purchase
the assets of and to assume the liability to pay deposits made in The National
Bank of Newbury at Wells River, Wells River, Vermont (“ National Bank"), which
has total resources of $6,891,000 and total deposits of $6,290,000. National

Digitized for FRASER
http://fgéer.stlouisfed.org/
Federal Reserve Bank of St. Louis



Bank, established in 1833, was instrumental in the formation of WRSB in 1892
for the purpose of offering complementary financial services to the local com-
munity. Since that time, the two institutions have shared a common banking
lobby and, to some extent, appear to have a common identity irv the local
community. WRSB presently leases quarters in National Bank's building on
Main Street in Wells River.

Competition

Wells River (estimated population 450), avillage in Newbury Township (1970
population 1,440), is located in the Connecticut River Valley of east-central
Vermont, approximately 21 road miles south of St. Johnsbury and 36 road miles
north of Hanover, New Hampshire. Mountainous terrain serves to effectively
localize the proponents' common service area which is regarded to be several
sparsely populated communities located along the Connecticut, Wells and
Ammonoosuc River Valleys in both Vermont and New Hampshire within 7-10
road miles of the village of Wells River. The area's economy is stable, being
chiefly predicated on dairy and forest products, however, it is of limited economic
significance, containing a population estimated at less than 7,500.

The proponents historically have not, and do not now, directly compete to any
significant degree, offering generally complementary financial services. WRSB's
management has shown some indication that it wishes to expand its scope of
services, as permitted under Vermont statutes, thus increasing competition with
National Bank. The potential for any meaningful level of competition to develop
between these two modest size institutions, however, is limited. The presence of
a new commercial banking office (branch of a Bradford, Vermont-based bank
opened in December 1980) and both a savings bank and a commercial bank
located in the adjacent "sister" community of Woodsville, New Hampshire,
assures the continuation of a competitive environment. The loss of existing and
potential competition between the proponents, as a direct consequence of con-
summation of this proposed transaction, would be modest and would not have
any significant competitive impact.

Inthe relevant market, three commercial banks, one mutual savings bank and
a guaranty savings bank operate one office each and hold deposits of approxi-
mately $51.5 million. WRSB is, and subsequent to the proposed acquisition
would continue to be, the largest financial institution in this market, in share of
local deposits held. The actual dollar volume of deposits involved in this proposal
(approximately $6 million), however, is modest by almost any standard, and the
transaction would not have any significant adverse impact upon banking struc-
ture in the Wells River-Woodsville area. WRSB is the smallest mutual savings
bank in the State of Vermont, and National Bank is the third smallest insured
commercial bank in the state, holding, 2.0 percent and 0.3 percent, respectively,
of the thrift institution and commercial bank deposits. The proposed acquisition
would have no material impact upon the level of concentration of banking
resources in any relevant area.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly, or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

The financial and managerial resources of the proponents are considered
adequate for the purposes of this proposal. While the surplus level of the
resultant institution will be somewhat lower than desirable, certain economies
from acombined operation are anticipated which would permit augmentation of
surplus and reserves in future periods from increased earnings retention. The
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proposed acquisition is, in part, avehicle by which WRSB may acquire perman-
ent banking quarters and trained personnel familiar with services which had not
been offered by the mutual savings bank. National Bank lacks the resources to
develop into an effective competitive force and its prospects as an independent
institution would appear to be limited. The resultant institution will have the
financial and managerial resources to compete more effectively across a broader
spectrum of financial services, and the combined entity would appear to have
more favorable future prospects than either of the proponents operated
independently.

Convenience and Needs of the Community to be Served

A direct consequence of this proposal will be the de facto closing ofacommer-
cial banking office. WRSB, however, is anticipated to expand its services to
include most of the functions now performed by National Bank, and this result
would have no material adverse impact in the local community. Considerations
regarding the convenience and needs of the community to be served are
regarded as consistent with approval of the application.

A review of available information, including the Community Reinvestment Act
Statements of the proponents, and other relevant material, disclosed no incon-
sistencies with the purposes of the Act. The resultant institution is expected to
continue to meet the credit needs of its entire community, consistent with its
safe and sound operation.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.

Banking offices

Resources in operation
(in thousands
of dollars) Before After
Manufacturers Bank 899,070 8 12

Los Angeles, California
(change title to Mitsui Manufacturers Bank)

to merge with
The Mitsui Bank of California 329,626 4
Los Angeles, California

Summary report by Attorney General, March 2, 1981
We have reviewed this proposed transaction and conclude that it would not
have an adverse effect on competition.

Basis for Corporation Approval, May 18, 1981

Pursuant to Section 18(c) and other provisions of the Federal Deposit Insur-
ance Act, an application has been filed on behalf of Manufacturers Bank, Los
Angeles, California, an insured state nonmember bank with total resources of
$899,070,000 and total IPC deposits of $674,269,000, for the Corporation's
prior consent to merge, under the charter of Manufacturers Bank, with The
Mitsui Bank of California, Los Angeles, California (“ Mitsui Bank") which has
total resources of $329,626,000 and total IPC deposits of $208,117,000. Inci-
dent to the proposed transaction, the four existing offices of Mitsui Bank would
be established as branches of the resultant bank which would be titled "Mitsui
Manufacturers Bank."
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Competition

Manufacturers Bank, based in the financial district of the city of Los Angeles,
operates seven offices in Los Angeles County and a single office at Newport
Beach in adjacent Orange County.* Organized in 1962, Manufacturers Bank has
historically served the garment and textile industry ofthe Los Angeles area, and
has developed an expertise in lending to small and medium size domestic firms.
Also based in the financial district of Los Angeles, Mitsui Bank operates two
offices in the city of Los Angeles and one office each in the cities of San Francisco
and San Diego. Mitsui Bank is a wholly-owned subsidiary of The Mitsui Bank,
Limited, Tokyo, Japan which is one of Japan's largest international banking
organizations. Mitsui Bank's customer base has historically been skewed
toward relatively large corporations engaged in international trade.

The two banks generally serve different segments of the banking public, and
there is little existing competition between them which would be impacted by
their merger. Similarly, there is only a limited potential for any meaningful
increase in the level of this competition to develop and its loss, as a direct
consequence of consummation of this proposed transaction, would have no
significant competitive effect.

The area of geographic overlap of the proponents' service areas and the
relevant market in which the competitive impact of the transaction would be
most direct and immediate is approximated by Los Angeles County. This is one of
the nation's largest banking markets with 90 insured commercial banks holding
deposits in excess of $40 billion. All of California's largest banking organizations
are represented in this market and several hold significant shares of the local
deposit base. Manufacturers Bank and Mitsui Bank aggregately hold lessthan a
2.0 percent share of such deposits. In such a banking environment, the proposed
merger would not have any material adverse impact upon the structure of
commercial banking nor would it have any significant impact upon the level of
concentration of banking resources in any relevant area.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly, or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

The financial and managerial resources of both proponents and of the result-
ant Mitsui Manufacturers Bank are regarded as satisfactory. With experience in
both domestic and international banking, the resultant bank would appear to
have more favorable future prospects than either of the proponents operated as
an independent entity.

Convenience and Needs of the Community to be Served

The proposed transaction would have no material impact upon the level or
pricing of banking services in the areas presently served by the proponents.
Considerations relating to the convenience and needs of the community to be
served are consistent with approval of the application.

A review of available information, including the Community Reinvestment Act
Statements of the proponents, disclosed no inconsistencies with the purposes of

*By separate application, American Pacific State Bank, Los Angeles, California has requested the
Corporation's consent to acquire a portion of the assets of and to assume the liability to pay a portion
of the deposits made in the Granada Hills Branch (Los Angeles, California) of Manufacturers Bank.
The Granada Hills branch held deposits of approximately $5.3 million as of June 30, 1980.
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the Act. The resultant bank is anticipated to continue to meet the credit needs of
its entire community, consistent with its safe and sound operation.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.

Banking offices

Resources in operation
(in thousands
of dollars) Before After
Heritage Bank 192,301 7 8

Anaheim, California

to merge with
California Coastal Bank 5,992 1
San Diego, California

Summary report by Attorney General, September 12, 1980
We have reviewed this proposed transaction and conclude that it would not
have an adverse effect on competition.

Basis for Corporation Approval, May 20, 1981

Heritage Bank, Anaheim, California ("Heritage"), an insured state non-
member bank with total resources of $192,301,000 and total IPC deposits of
$169,148,000, has applied, pursuantto Section 18(c) and other provisions of the
Federal Deposit Insurance Act, forthe Corporation's prior consentto merge with
California Coastal Bank, San Diego, California ("CCB"), with total resources of
$5,992,000 and total IPC deposits of $4,610,000. The banks would merge under
the charter and title of Heritage and, incident to the transaction, the sole office of
CCB would become a branch of the resultant bank.

Competition

Heritage operates all seven of its banking offices in Orange County, which is
located directly south of Los Angeles County and north of San Diego County. CCB
operates its sole office in the city of San Diego. While its operations are confined
mainly to the Mission Valley area of the city, it is in direct competition with all
banks located in San Diego, and it is within this larger area that the competitive
impact of this proposal will be most immediate and direct. There are 149 offices
of 29 commercial banks located in the city, controlling $2.7 billion in IPC depos-
its. The area is dominated by offices of the state's ten largest commercial
banking organizations, which aggregately control over 75 percent of the area's
commercial bank IPC deposits. CCB is one of the smallest banks in the area with
only 0.2 percent of such deposits. Heritage is not represented and its closest
office to CCB is located approximately 80 miles north. Therefore, the proposed
transaction would not eliminate any existing competition and would have no
significant effect on the structure of commercial banking.

California statutes permit statewide de novo branching and, therefore, each
bank could branch de novo into areas served by the other. The loss of any
potential competition, as aresult of this merger, is not regarded as significant in
light of the intense competition provided in the area by the state's largest

banking organizations.
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The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to create
a monopoly or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

Financial and managerial resources of Heritage are adequate for purposes of
this proposal. With the contemplated addition of equity capital, the future pros-
pects of the resultant bank appear favorable.

Convenience and Needs of the Community to be Served

The proposed transaction would have little material impact upon the level and
pricing of commercial banking services in the relevant market area, as such
services are readily available in the area at offices of the state's largestcommer-
cial banking organizations. Considerations relating to the convenience and
needs of the community to be served are consistent with approval of the
application.

A review of the available information, including the Community Reinvestment
Act Statements of the proponents, disclosed no inconsistencies with the pur-
poses of the Act. The resultant bank is expected to continue to meet the credit
needs of its entire community, consistent with its safe and sound operation.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.

Banking offices

~Resources in operation
(in thousands
of dollars) Before After
Bangor Savings Bank 284,975 11 12

Bangor, Maine

to merge with
Houlton Savings Bank 17,691 1
Houlton, Maine

Summary report by Attorney General. March 2, 1981
We have reviewed this proposed transaction and conclude that it would have
no effect on competition.

Basis for Corporation Approval, June 1, 1981

Bangor Savings Bank, Bangor, Maine, an insured mutual savings bank with
total resources of $284,975,000 and total deposits of $256,188,000, has ap-
plied, pursuant to Section 18(c) and other provisions of the Federal Deposit
Insurance Act, for the Corporation's prior consent to merge, under its charter
and title, with Houlton Savings Bank, Houlton, Maine, an insured mutual savings
bank with total resources of $17,691,000 and total deposits of $16,095,000.
Consent is also sought to establish the sole office of Houlton Savings Bank as a
branch of the resultant Bangor Savings Bank.
Competition

Bangor Savings Bank, based in the city of Bangor (preliminary 1980 popula-
tion: 31,645), operates 11 offices in east-central Maine serving a large, but
relatively sparsely populated, geographic area of several thousand square miles.
Houlton Savings Bank operates its sole office in the rural community of Houlton
(preliminary 1980population 6,753; adecreaseof 20percentfrom 1970), which

is located in southeastern Aroostook County adjacenttothe international boun-
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dary with Canada. This office, established in 1872, is located approximately 120
road miles northeast of Bangor and more than 70 road miles from the closest
office of Bangor Savings Bank.

The city of Bangor serves as a major retail market and focal point for medical
and other services for aradius of several hundred miles in the rural northern and
eastern portions of the state. Bangor Savings Bank presently holds more than $1
million in deposits originating from the distant Houlton service area, however,
this total represents less than 0.5 percent of its total deposit base. While some
economic interaction exists, the proponents service areas are viewed as separ-
ate and distinct, and the proposed transaction would have no significant effect
on existing competition.

In the Houlton relevant market, Houlton Savings Bank is the larger of two
insured thrift institutions and the third largest of the five insured commercial
banks and thrift institutions represented. The market's three insured commer-
cial banks are all affiliated with relatively large regional and/or statewide multi-
bank bank holding company organizations. In such an environment, Bangor
Savings Bank's acquisition of Houlton Savings Bank's relatively modest volume
of banking business would have no adverse effect upon banking structure in the
Houlton market. Similarly, the proposed transaction would have no material
impact upon the level of concentration of banking resources in any relevant
area.*

Both institutions, under governing statutes, may merge or branch de novo
throughout the state of Maine. Houlton Savings Bank, with its relatively limited
financial and managerial resources, however, is unlikely to embark upon an
expansion campaign into distant areas and, in fact, has been actively seeking a
merger partner. While Bangor Savings Bank has the resources and branching
experience to enter the Houlton area de novo, the heavily-banked situation
prevalent and the market's relatively limited economic significance, reduce
significantly the attractiveness of such a possibility. Accordingly, the potential
for meaningful competition to develop between the proponents, in the absence
of the proposed merger, is viewed as limited.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly, or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

The financial and managerial resources of each institution are regarded as
satisfactory, and the resultant institution would appear to have generally favor-
able future prospects.

Convenience and Needs of the Community to be Served

The merger transaction would establish the state's second largest mutual
savings bank in the Houlton market, providing a greater variety of financial
services than have been available at the office of Houlton Savings Bank. Such
services are also available in the Houlton area at offices of other, relatively large
financial institutions, however, Bangor Savings Bank's entry will provide an
additional source of such service. Considerations relating to the convenience
and needs of the community to be served are consistent with approval of the
application.

*It is recognized that the community of Houlton is located along an international border, and that

there exists a material volume of economic interaction with the neighboring agrarian-based
communities in the Province of New Brunswick. The impact, if any, of financial intermediaries
based therein has been excluded from this analysis.
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A review of available information, including the Community Reinvestment Act
Statements of the proponents, disclosed no inconsistencies with the purposes of
the Act. The resultant institution is expected to continue to meetthe credit needs
of its entire community, consistent with its safe and sound operation.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.

Banking offices

Resources in operation
(in thousands
of dollars) Before After
Community Bank & Trust 6,428 1 2

Salt Lake City, Utah
(change title to Pioneer Bank)

to merge with
Pioneer Bank 6,953 1
Salt Lake City, Utah

Summary report by Attorney General, June 5, 1981
We have reviewed the proposed transaction and conclude that it would have
no effect on competition.

Basis for Corporation Approval, June 1, 1981

Community Bank & Trust, Salt Lake City, Utah, an insured state nonmember
bank with total resources of $6,428,000 and total IPC deposits of $4,650,000,
has applied, pursuant to Section 18(c) and other provisions of the Federal
Deposit Insurance Act, for the Corporation's prior consent to merge, under the
charter of Community Bank & Trust, with Pioneer Bank, Salt Lake City, Utah,
which is an insured state nonmember bank with total resources of $6,953,000
and total IPC deposits of $4,856,000. Incident to the proposed transaction, the
existing office of Pioneer Bank would be established as a branch of the resultant
bank which would be titled "Pioneer Bank."

Competition

The two banks are under common control and share common management.
This affiliation arose in early 1979 when three individuals, who exercised con-
trol over Community Bank & Trust, acquired control of Pioneer Bank. Atthetime
of this affiliation, neither bank was a significant factor in the Salt Lake City area,
and their common control had no significant competitive effect.

Each proponent presently operates a single banking office, located approxi-
mately 3.5 road miles apart, in Salt Lake City, and continues to hold only a
nominal share of the local commercial bank deposits. The proposed merger of
Community Bank & Trust and Pioneer Bank would not eliminate any significant
existing or potential competition, nor would it materially impact the structure of
commercial banking or the level of concentration of banking resources in any
relevant area.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly, or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects
The proponents have generally satisfactory financial and managerial resour-

ces. The resultant bank, with the proposed addition to its equity capital base, is
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anticipated to have favorable future prospects.
Convenience and Needs of the Community to be Served

The proposed transaction would have no material impact upon the level or
pricing of commercial banking services in the Salt Lake City area. Considerations
relating to the convenience and needs of the community to be served are
consistent with approval of the application.

A review of available information, including the Community Reinvestment Act
Statements of the proponents, disclosed no inconsistencies with the purposes of
the Act. The resultant bank is expected to continue to meetthe credit needs of its
entire community consistent with its safe and sound operation.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.

Banking offices

Resources in operation

(in thousands

of dollars) Before After
American Pacific State Bank 75,822 3 4
Los Angeles (P.O. Sun Valley) California
to acquire assets and assume the deposit
liabilities of
Granada Hills Branch of Manufacturers Bank 5,163* 1

Los Angeles, California

*Total IPC deposits to be transferred by
Manufacturers Bank. Assets not reported by office.

Summary report by the Attorney General, November 14, 1980
We have reviewed this proposed transaction and conclude that it would not
have an adverse effect upon competition.

Basis for Corporation Approval, June 8, 1981

American Pacific State Bank, Los Angeles (P.O. Sun Valley), California
(“American Bank"), an insured state nonmember bank with total resources of
$75,822,000 and total IPC deposits of $65,406,000, has applied, pursuant to
Section 18(c) and other provisions of the Federal Deposit Insurance Act, for the
Corporation's prior consent to acquire a portion of the assets of and assume the
liability to pay a portion of the deposits made in the Granada Hills Branch of
Manufacturers Bank, Los Angeles, California. Incident to this transaction the
Granada Hills Branch, located at 16912 Devonshire Street, Los Angeles, Cali-
fornia, with total IPC deposits of approximately $5,163,000, would be estab-
lished as a branch of American Bank.
Competition

American Bank, established in 1971, operates three offices in the southeast-
ern portion of the San Fernando Valley in the city of Los Angeles, California.
American Bank's North Hollywood Office was acquired in 1978 from a San
Francisco-based commercial bank, and the Sherman Oaks Office was acquired
in 1979 from Manufacturers Bank. The Granada Hills Office to be acquired in
this transaction is located inthe residential community of Granada Hills which is
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in the north-central portion of the San Fernando Valley approximately 10 road
miles northwest of American Bank's closest office.

W hile it is recognized that there is substantial economic interaction through-
out the entire metropolitan Los Angeles area, there is no evidence of any
significant volume of existing competition which would be impacted by the
proposed transaction. As Manufacturers Bank has been in the process of dispos-
ing of certain of its retail branches in the San Fernando Valley, there is only a
limited potential for increased competition to develop between the proponents
as a result of de novo branching activity in the future. The proposed transaction
would not eliminate any significant existing or potential competition between
the proponents.

Inthe relevant market, approximated by the adjacent communities of Granada
Hills and Mission Hills in the San Fernando Valley, a total of six commercial
banks each operate one office and hold IPC deposits of approximately $84
million. This market is dominated by the presence of several of the state's largest
banking organizations. The market's three largest commercial banks aggre-
gately control 71.8 percent of the local IPC deposit base. The Granada Hills
Branch of Manufacturers Bank is the smallest office, in share of IPC deposits
held, in the market. Its acquisition by American Bank, which is not presently
represented in this relevant area, would have no adverse impact upon the
structure of commercial banking in the market. In light of the modest volume of
banking business involved, the proposed acquisition would have no material
impact upon the level of concentration of banking resources in any relevant area.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly, or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

The financial and managerial resources of the proponents are regarded as
satisfactory for the purposes of the proposed transaction, however, the equity
capital level ofthe resultant American Bank will be below desired levels. With the
proposed addition to the equity capital base of American Bank, the resultant
institution would appear to have favorable future prospects.

Convenience and Needs of the Community to be Served

The proposed transaction will not effect the number of banking offices serving
the Granada Hills community, nor is it expected to have any material impact
upon the level or pricing of banking services. Considerations of convenience and
needs of the community to be served are consistent with approval of the
application.

A review of available information including the Community Reinvestment Act
Statements of the two respective banks and other relevant material, disclosed no
inconsistencies with the purposes of the Act. The resultant bank is expected to
continue to meet the crledit needs of its entire community, consistent with its
safe and sound operation.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.
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Banking offices

_Resources in operation
(in thousands
of dollars) Before After
Bank of Thomasville 43,169 3 4

Thomasville, Alabama

to merge with
Citizens Bank 5,103 1
Thomasville, Alabama

Summary report by Attorney General, April 2, 1981

Applicant operates three offices in Clarke County. On June 30, 1980, Appli-
cant held total deposits of $37.26 million (including IPC demand deposits of
$11.2 million) and net loans of $24.2 million. Its net income for 1979 was
$658,000, above its 1975-78 average of $346,000.

Bank has one office in Thomasville, Clarke County. On June 30, 1980, it held
total deposits of $4.2 million (including IPC demand deposits of $876,405) and
net loans of $1.5 million. Since bank's inception (1975), it has suffered loan
losses and has incurred operating losses in four of its six years of operation.
Bank's only profitable years were 1976, with anetincome of $47,000 and 1977,
with a net income of $36,000.

Applicant and Bank are direct competitors in Thomasville, Clarke County and
limited portions of Wilcox and Marengo Counties. Applicant's main office is
approximately a half-mile from Bank. (Applicant's other offices are located eight
miles and 28 miles from Bank.) According to Applicant, it derives approxi-
mately $27.5 million in total deposits and $17.8 million in loans from Bank's
service area. Bank derives approximately $4 million in total deposits and $1.4
million in loans from Applicant's service area. Clarke County (1980 population
27,639) supports the following forestry based activities: logging, lumber, furni-
ture manufacturing, pulp and paper production.

The relevant banking market consists of Clarke County and portions of Wilcox
and Marengo Counties. Ofthe five banks in Clarke County, Applicant ranks first,
with 33.8% of total deposits, and Bank ranks fifth, with 3.8% of total deposits.
Commercial banking in Clarke County is highly concentrated. Of the five banks
operating there, the four largest banks, in terms of deposits, hold 96.15% of
county deposits. If the proposed merger is consummated, the resulting bank
would control 37.7% of local deposits, and concentration among the four largest
banks in the county would increase from 96.15% to 100%.

Two other banks, one in Marengo County and one in Wilcox County, are
located in the primary service area of Applicant and in the primary service area of
Bank. Inclusion of these banks in the market produces a slight diminution of
market shares—for Applicant, a decline from 33.8% to 29%, and for Bank, from
3.8% to 3.3%. The merger would result in a 32.3% share for the resulting bank.
Basis for Corporation Approval, June 8, 1981

Pursuant to Section 18(c) and other provisions of the Federal Deposit Insur-
ance Act, Bank of Thomasville, Thomasville, Alabama ("Applicant"), an insured
state non member bank with total resources of $43,169,000 and total IPCdepos-
its of $36,290,000, has applied for the Corporation's prior consent to merge,
under its charter and title, with Citizens Bank, Thomasville, Alabama which has
total resources of $5,103,000 and total IPC deposits of $3,979,000. Incident to
the proposed transaction, the sole office of Citizens Bank would be established
as a branch of the resultant bank.
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Competition

Applicant, established in 1952, operates three offices in central and northern
Clarke County which is in southwestern Alabama. Its main office is located in the
central business district of Thomasville with branches operated at Fulton (8 road
miles south) and at Coffeeville (30 road miles southwest). Citizens Bank, estab-
lished in 1975, operates its sole office in Thomasville in a commercialized
portion of the city along U. S. Highway 43, a north-south artery through the
western portion of the state.

The community of Thomasville (preliminary 1980 population 4,41 2) is located
in the northeastern portion of Clarke County in southwestern Alabama approxi-
mately 90 miles north of Mobile and a similar distance southwest of Montgom-
ery. The relevant market in which to assess the competitive impact of the
proposed transaction is approximated by an area within a 15 to 20 road mile
radius of Thomasville encompassing the northeastern portion of Clarke County
and adjacent portions of Marengo and Wilcox Counties. This area is sparsely
populated (estimated population of 20,000) and has an economy chiefly predi-
cated upon timber and related wood products. Clarke County has experienced a
relatively high unemployment rate in recent years with adecline in manufactur-
ing employment. The 1979 median household buying levels of Clarke, Marengo
and Wilcox Counties (range: $11,808 to $6,678) are substantially lower than the
comparable state figure of $14,267. The area is regarded as stable, but is
considered to have only limited growth prospects.

The service area of Citizens Bank is wholly contained within that of Applicant.
The two banks are clearly in direct competition with Applicant's main office less
than one road mile distant from Citizens Bank's office. The proposed merger
would, therefore, eliminate existing and potential competition and serve to
increase the level of concentration of banking resources in the Thomasville area.

Citizens Bank, however, has limited financial resources and has not proven to
bean effective competitor. Its total deposit base of $4.7 million and its total loans
outstanding of only $1.6 million are nominal by almost any standard and are not
indicative of a strong competitive posture in the local community. The actual
volume of competition which would be impacted by the proposed transaction is
small, and its loss would not have a serious competitive effect.

In the relevant market a total of five commercial banks are represented,
aggregately holding IPC deposits of less than $69 million. Applicant, with two of
its three offices in the relevant market, is the largest commercial bank in share of
IPC deposits held; Citizens Bank is the smallest. In relative terms, Applicant
holds more than 46 percent of the local IPC deposit base and proposes to acquire
Citizens Bank's 5.6 percent market share. This banking market is relatively
small, however, distorting the comparative significance of the proposed acquisi-
tion which actually involves less than $4 million in IPC deposits.

Citizens Bank is one of the smallest commercial banks in the State of Alabama.
Its acquisition by Applicant, which ranks as the state's sixty-eighth largest
commercial bank, would have no adverse impact upon the level of concentration
of banking resources in the state or in any relevant area.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly, or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

The financial resources of Citizens Bank are regarded as inadequate and the
bank is in need of additional capital funds to continue its operation. Applicant has
a generally sound asset condition and is regarded as possessing an adequate
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capital base to support the operations of the combined banks. The resultant
institution would appear to have favorable future prospects.
Convenience and Needs of the Community to be Served

The proposed merger would preclude any interruption of banking services for
the customers of Citizens Bank. Considerations ofthe convenience and needs of
the community to be served are consistent with, and add weight in favor of,
approval of the application.

A review of available information, including the Community Reinvestment Act
Statement of Applicant, disclosed no inconsistencies with the purposes of the
Act. The resultant bank is anticipated to continue to meet the credit needs of its
entire community, consistent with its safe and sound operation.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.

Banking offices

Resources in operation
(in thousands
of dollars) Before After
The Coastal Bank 24,571 1 2

Hinesville, Georgia

to merge with
Long State Bank 2,537 1
Ludowici, Georgia

Summary report by the Attorney General, May 28, 1981
We have reviewed this proposed transaction and conclude that it would not
have a substantial competitive effect.

Basis for Corporation Approval, June 8, 1981

Pursuant to Section 18(c) and other provisions of the Federal Deposit Insur-
ance Act, The Coastal Bank, Hinesville, Georgia, an insured state nonmember
bank with total resources of $24,571,000 and total IPC deposits of $16,599,000,
has applied for the Corporation's prior consent to merge, under its charter and
title, with Long State Bank, Ludowici, Georgia, which has total resources of
$2,537,000 and total IPC deposits of $1,504,000. Incident to the proposed
merger, the sole office of Long State Bank would be established as a branch of
The Coastal Bank.

The Commissioner, Department of Banking and Finance for the State of
Georgia, has advised the Corporation of an emergency situation and requested
expeditious action pursuant to paragraph 6 of Section 18(c) of the Federal
Deposit Insurance Act. The publication of notice, as required by The Bank Merger
Act, has been completed.

Competition

The Coastal Bank operates its sole office in the city of Hinesville which is in
Liberty County in southeastern Georgia approximately 40 road miles southwest
of Savannah. Hinesville, with a population of 11,152 (preliminary 1980 census
data) which represents a substantial increase from the 1970 population figure of
4,115, is located in close proximity to Fort Stewart. This major military installa-
tion has grown rapidly in recent years and is a significant factor in the local
economy. Long State Bank operates its sole office in the community of Ludowici
(preliminary 1980 population, 1,313, a decrease from 1970) in central Long
County approximately 12 road miles northeast of the city of Jessup.

The Coastal Bank is located only 15 road miles northeast of Long State Bank,

o segarated by a sparsely populated rural area. Long State Bank isthe only insured
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commercial banking facility in Long County, however, the bank has failed to
develop an adequate customer base, holding IPC deposits of only $1.5 million.
Long State Bank is not asignificant competitive force and has a limited potential.
The volume of competition, in both actual and relative terms, which would be
impacted by the proposed transaction is nominal, and its loss would have no
significant competitive effect.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly, or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

The financial resources of Long State Bank are regarded as inadequate, and
the bank's future viability is in grave doubt. The Coastal Bank has a generally
sound asset condition and would appear to have the resources to satisfactorily
address the problems facing Long State Bank. The resultant bank is anticipated
to have favorable future prospects.

Convenience and Needs of the Community to be Served

The proposed transaction will preclude the possibility of interruption of com-
mercial banking services in Long County. Additionally, The Coastal Bank is
expected to offer increased customer hours, a higher lending limit and other
increases in the level of commercial banking services. Considerations regarding
the convenience and needs of the community to be served are consistent with,
and add substantial weight in favor of, approval of the application.

A review of available information, including the Community Reinvestment Act
Statement of The Coastal Bank and other relevant material, disclosed no incon-
sistencies with the purposes of the Act. The resultant bank is anticipated to
continue to meet the credit needs of its entire community, consistent with its
safe and sound operation.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.

Banking offices

~Resources in operation
(in thousands
of dollars) Before After
La Jolla Bank & Trust Company 117,284 8 9

La Jolla, California

to merge with
Vista National Bank 18,206 1
Vista, California

Summary report by Attorney General, December 16, 1980
We have reviewed this proposed transaction and conclude that it would not
have an adverse effect on competition.
Basis for Corporation Approval, June 15, 1981
La Jolla Bank & Trust Company, La Jolla, California ("LJB"), an insured state
nonmember bank with total resources of $117,284,000 and total IPC deposits of
$97,689,000, has applied, pursuant to Section 18(c) and other provisions of the
Federal Deposit Insurance Act, for the Corporation's prior consent to merge,
under its charter and title, with Vista National Bank, Vista, California ("VNB"),
with total resources of $18,206,000 and total IPC deposits of $14,489,000.
Incident to the transaction, the sole office of VNB would be established as a
branch of the resultant bank, which would then operate with a total of nine
existing offices.
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Competition

LJIB operates eight offices, all of which are located in San Diego County. Its
main office and one branch are located in the southern coastal area of the
county, with the remaining six branches located in the northern coastal part of
San Diego County. VNB operates its sole office in Vista in northwestern San
Diego County. San Diego County has an estimated population of 1,859,623
(1980 preliminary census data), the bulk of which is in the city of San Diego.

In the relevant market, which is approximated by the local Vista area within
approximately 5 miles, seven banks operating 13 offices control total IPC depos-
its of $139,679,000 as of June 30, 1980. Of these deposits, an aggregate 72.8
percent share is held by four of California's seven largest banks. LJB's closest
office to VNB is some 4.5 miles west and there are other banking offices in the
intervening areas. The amount of existing competition that would be eliminated
by this proposal is not considered to be of significance.

California statutes permit statewide branching. Therefore, each of the propo-
nents could branch into areas served by the other. LIJB has the financial and
managerial resources to branch de novo into the area served by VNB. 1t is
unlikely that VNB would consider de novo expansion in the near future. The loss
of this limited potential for future competition to increase between the propo-
nents by de novo branching is regarded as having little competitive impact.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

The financial and managerial resources of LIB and VNB are considered satis-
factory, and the future prospects of the resultant bank appear favorable.
Convenience and Needs of the Community to be Served

Consummation of the proposed transaction will have little effect on the level
and pricing of commercial banking services in the areas served by the propo-
nents. Considerations relating to convenience and needs of the community to be
served are, however, consistent with approval of the application.

A review of available information, including the Community Reinvestment Act
Statements of the proponents, disclosed no inconsistencies with the purposes of
the Act. The resultant bank is expected to continue to meetthe credit needs of its
entire community, consistent with the safe and sound operation of the
institution.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.

Banking offices

Resources in operation
(in thousands
of dollars) Before After
Wilmington Savings Fund Society 811,206 20 20
Wilmington, Delaware
to acquire assets and assume deposit
liabilities of
Peoples Savings and Loan Association 666,000 1

Dover, Delaware

Summary report by the Attorney General, June 4, 1981
We have reviewed this proposed transaction and conclude that it would not
have a substantial competitive effect.
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Basis for Corporation Approval, June 15, 1981

Wilmington Savings Fund Society, Wilmington, Delaware (“Society"), an
insured state mutual savings bank with total resources of $811,206,000 and
total deposits of $744,792,000, has applied, pursuantto Section 18(c) and other
provisions of the Federal Deposit Insurance Act, for the Corporation's prior
consentto acquire the assets of and assume the liability to pay deposits made in
Peoples Savings and Loan Association, Dover, Delaware ("Peoples"), a non-
insured state-chartered savings and loan association with total resources of
$666,000 and total deposits of $1 62,000.

Competition

Society presently operates 20 offices. Its main office and 13 branches are
located in New Castle County, and three branches each are located in Kent and
Sussex Counties. Peoples operates its sole office in Dover in Kent County.

Although Society and Peoples are both represented in Dover, there is neither
existing competition nor potential for competition to develop between them.
Peoples lacks the financial and managerial resources to consider any expansion,
and in fact is not a viable competitor in the Dover area. Consummation of this
proposal would have no effect on existing or potential competition, and would
have a de minimis impact in any relevant area.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

The financial and managerial resources of Society are acceptable for the
purposes of this proposal. Peoples has limited and declining resources and its
future is not bright. The future prospects of Society, however, would not be
affected by the transaction.

Convenience and Needs of the Community to be Served

Although Peoples' office would be closed, numerous banking alternatives
would remain in the Dover area, and Peoples' customers would have accessto a
broader range of services and have the benefits of federal deposit insurance.
Considerations relating to convenience and needs are consistent with approval.

A review of available information, including the Community Reinvestment Act
Statement of Society, disclosed no inconsistencies with the purposes ofthe Act.
The resultant bank is expected to continue to meet the credit needs of its entire
community, consistent with the safe and sound operation of the institution.

Based on the foregoing, the Board of Directors has concluded that approval of
the application is warranted.

Banking offices

_Resources in operation
(in thousands
of dollars) Before After
Continental Bank of New Jersey 37,244 1 6

Gloucester Township (P.O. Laurel Springs)
New Jersey

to merge with
The Mainland Bank 40,964 5
Linwood, New Jersey

Summary report by Attorney General, February 23, 1981
We have reviewed the proposed transaction and conclude that it would not
have an adverse effect upon competition.
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Basis for Corporation Approval, June 22, 1981

Continental Bank of New Jersey, Gloucester Township (P. 0. Laurel Springs),
New Jersey ("Continental Bank"), an insured state nonmember bank with total
resources of $37,244,000 and total IPC deposits of $20,646,000, has applied,
pursuant to Section 18(c) and other provisions of the Federal Deposit Insurance
Act, for the Corporation's prior consentto merge, under its charter and title, with
The Mainland Bank, Linwood, New Jersey, which has total resources of
$40,964,000 and total IPC deposits of $29,277,000, and for consentto establish
the five offices of The Mainland Bank as branches of the resultant bank which
would operate atotal of six offices. Incident to the transaction, the main office
location ofthe resultant bank will be redesignated to the present site of the main
office of The Mainland Bankwhich is at Maple Avenue and New Road, Linwood,
Atlantic County, New Jersey. Pursuant to Section 18(i) of the Act, the Corpora-
tion's consent is also sought to issue convertible subordinated debentures as an
addition to capital of the resultant bank, and for advance consent to the retire-
ment at maturity or conversion to shares of common stock of said debentures.
Competition

Continental Bank operates its sole office in Gloucester Township in south-
western New Jersey approximately 10 road miles southeast of the city of Phila-
delphia, and serves agrowing relatively affluent residential area of north-central
Camden County. The Mainland Bank operates a total of five offices in the
east-central portion of Atlantic County, in the southeastern portion of the state,
serving a developing area to the west and southwest of Atlantic City. The two
banks compete in separate, distinct markets with their closest offices located
more than 30 road miles apart. The proposed mergertransaction would have no
significant effect on existing competition nor would it have a material impact
upon the structure of commercial banking in either banking market or on the
level of concentration of banking resources in any relevant area.

New Jersey statutes permit statewide merger and de novo branching subject
to certain home office protection provisions. In the absence of this proposed
transaction, it is possible for competition to develop between the proponents at
some future time as aresult of such expansion efforts. Both banks, however, are
of relatively modest size and each faces intense competition from several of the
state's largest banking organizations. The potential for meaningful competition
to develop between them is considered to be limited, and, in such a banking
environment, its loss would be of little competitive significance.

The Board of Directors is of the opinion that the proposed transaction would
not, in any section of the country, substantially lessen competition, tend to
create a monopoly, or in any other manner be in restraint of trade.

Financial and Managerial Resources; Future Prospects

The financial and managerial resources of both Continental Bank and The
Mainland Bank are regarded as acceptable for the purposes of the proposed
merger. The resultant bank, with the proposed additions to its capital base, is
anticipated to have favorable future prospects.

Convenience and Needs of the Community to be Served

Consummation of the proposed merger will have little effect on the level and
pricing of commercial banking services in the areas served by the proponents.
Considerations relating to the convenience and needs of the community to be
served are, however, consistent with approval of the applications.

A review of available information, including the Community Reinvestment Act
Statements of the proponents, disclosed no inconsistencies with the purposes of
the Act. The resultant bank is expected to continue to meetthe credit needs of its
entire community consistent with its safe and sound operation.
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Based on the foregoing, the Board of Directors has concluded that approval of
the applications is warranted.

Banking offices

Resources in operation
(in thousands
of dollars) Before After
The Dime Savings Bank of New York 5,316,542 23 28

New York (Brooklyn), New York

to merge with
Union Savings Bank of New York 231,030 5
Mamaroneck, New York

Summary report by Attorney General, June 5, 1981
We have reviewed the proposed transaction and conclude that it would not
adversely effect competition.

Basis for Corporation Approval, June 29, 1981

The Dime Savings Bank of New York, New York (Brooklyn), New York ("Dime"),
an insured mutual savings bank with total resources of $5,316,542,000 and
total deposits of $4,746,635,000, has applied, pursuant to Section 18(c) and
other provisions ofthe Federal Deposit Insurance Act, forthe Corporation's prior
consent to merge, under its charter and title, with Union Savings Bank of New
York, Mamaroneck, New York ("Union"), an insured mutual savings bank with
total resources of $231,030,000 and total deposits of $213,627,000, and to
establish the six offices of Union as branches of the resultant institution.
Competition

Dime presently operates it main office, 15 branches, three public accommoda-
tion offices, and 16 remote service facilities in Kings (Brooklyn), Queens, New
York (Manhattan), Nassau, and Suffolk Counties in the metropolitan New York
City area, as well as seven branches, one public accommodation office, and six
remote service facilities in the Albany area of upstate New York. Union operates
it main office, two branches, and one public accommodation office in Westches-
ter County, directly north of New York City, and two branches in adjacent
Rockland County.

Westchester and Rockland Counties are both part ofthe New York-New Jersey
SMSA that consists of the five boroughs of New York City, as well as Putnam,
Rockland, and Westchester Counties in New York, and Bergen County in New
Jersey. These areas all have close economic ties, with significant commutation
among them for work, shopping and leisure. In addition, thrift institutions,
particularly the large New York City-based thrifts, advertise throughout the area,
and there is intense competition in the region. The 1980 population of the New
York portion of the New York-New Jersey SMSA was 8,236,036, and there are
731 offices of 11 2 thrift institutions with total deposits of $57,391,604,000. The
effect of this proposal would be insignificant in this area.

Dime's closest office to Union is located in Manhattan, approximately 23 road
miles south of the main office of Union. As the intervening area is densely
populated and contains numerous thrift offices, there is no significant existing
competition between the two banks which would be eliminated by the proposed
merger.

Under New York statutes, mutual savings banks can branch de novo state-
wide. However, the intense competition existing among the numerous large
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thrift institutions in the New York City area minimizes the competitive signifi-
cance of additional de novo branching activity.

Based on the foregoing, the Board of Directors is of the opinion that the
proposed merger would not, in any section of the country, substantially lessen
competition, tend to create a monopoly or in any other manner be in restraint of
trade.

Financial and Managerial Resources; Future Prospects

The proponents have setforth adefinitive analysis of the projected economies
of scale and other operating efficiencies which may be realized through their
combined operation. These savings will flow from elimination of redundant
operations such as advertising, data processing, audits and examinations, and
consulting fees. In addition, losses taken by Union priorto consummation can be
used to offset previous years' income taxes. Other considerations relating to the
proponents' financial and managerial resources have been satisfactorily re-
solved, and the resultant institution is anticipated to have more favorable future
prospects than those of the two institutions operating separately.
Convenience and Needs of the Community to be Served

Consummation of the proposed transaction will have little effect on the level
and pricing of banking services in the areas served by the proponents. Consider-
ations relating to the convenience and needs of the community to be served are
consistent with approval of the application.

A review of available informat