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APPLICATION WITH TENDER OFFER FOR APPROVAL UNDER THE PROVISIONS
OF SECTION 112 OF THE BANKING CODE OF 1965
PREFACE 
It shall be unlawful, without the prior written approval of the Department pursuant to Section 112 of the Banking Code of 1965, for any person to acquire, or to make a proposal to acquire, shares of an institution or shares of a corporation which controls an institution if the aggregate number of shares held after such acquisition would total more than ten percent (10%) of the outstanding shares of such institution or corporation, whether or not any prior acquisition had been approved by the Department pursuant to Section 112. 
APPLICATION 
The application for approval shall be filed in two copies. If any material change occurs in the facts set forth in the application, the person who files the application shall promptly file with the Department an amendment, disclosing such change. Two copies of each such amendment shall be filed with the Department. The application is to be completed in its entirety. Lack of answers or requested data will cause the application to be returned to the applicant or held by the Department for additional requested information, which defers the original filing date to that of receipt of completed matter. 
1. Questionnaire included herewith--all items are to be answered by letter addressed to the Department of Banking and Securities. 
1. Biographical and Financial forms are available from the Department at http://www.banking.state.pa.us and are required to be filed herewith in response to Item “C" of the Questionnaire. These forms must be completed and returned to the Department with the information requested in the Section 112 Questionnaire.  The Department will accept the Interagency Biographical and Financial forms as a substitute for the above noted forms.  The Interagency Biographical and Financial forms are available from the Federal Deposit Insurance Corporation at http://www.fdic.gov.
1. Background Check - To cover the cost of the background investigation conducted on each individual filing a Biographical Report, a check aggregating an amount equal to $10.00 times the number of Reports submitted should accompany the application.  Such check is to be made payable to the "Commonwealth of Pennsylvania."
1. Consent for Service of Process Form included herewith--this form should be completed and returned to the Department with the information requested in the Section 112 Application Questionnaire With Tender Offer. 
1. Proposed Tender Offer -Attach to the letter application a draft copy of the proposed tender offer in response to Item "3" of the Section 1l2 Application Questionnaire With Tender Offer. 
FEE 
One Applicant - $1,500.00.  Each additional applicant - $500.00.

FEDERAL AGENCY APPLICATION 
A copy of any related application made to a federal regulatory agency in connection with the proposed transaction should be filed with the Department.  Corporate applicants can substitute the Federal Agency application for the Questionnaire. 
NOTICES BY APPLICANT 
1. Newspaper Announcement 
Within ten (10) days after filing the application with the Department, the applicant shall publish an announcement of the filing in the business section of a newspaper of general circulation in the county where the principal place of business of the target entity is located. However, if the applicant is simultaneously filing with the Federal Deposit Insurance Corporation ("FDIC") under the Change in Bank Control Act of 1978, then the applicant may delay publication until such time that newspaper publication is required by the FDIC. In either situation, copies of the proof of publication of the newspaper announcement and publisher's affidavit shall within ten (10) days of publication be submitted to the Department.   
2.	Contents of Notice 
The newspaper advertisement shall contain the following: 
(A)	Name(s) of the prospective acquirer(s); 
(B) 	Name of the entity whose stock is sought; 
(C)	Date of filing of the proposed acquirer's application with the Department; 
(D) 	A statement indicating comments should be addressed to the Pennsylvania Department of Banking and Securities, Corporate Applications Division, 17 North Second Street, Suite 1300, Harrisburg, PA 17101-2290, no later than the 30th day following the date of the newspaper publication.
However, if the applicant is publishing a newspaper announcement pursuant to the requirements of the FDIC, the above contents may be incorporated into that notice. 
3. 	Notice to Board of Directors 
Simultaneous with the publication of the newspaper announcement, the applicant shall send a copy of the notice to the Board of Directors of the target entity. 
IMPORTANT NOTE 
No purchases may be made under tender offer until the application is approved even if such purchases would result in ownership of less than 10% of outstanding stock.

CONTENTS OF PROPOSED TENDER OFFER 
All requests or invitations for tender offers shall contain as a minimum the following information, or a fair and adequate summary thereof: 
1.	The name of the person making the offer, request, or invitation. 
2. 	How long tender offer will be open. 
3. 	The exact dates prior to which and after which, shareholders who deposit their shares will have the right to withdraw their shares. 

4. 	If the offer or request or invitation for offers is for less than all of the outstanding shares of the class and the person(s) making the offer, request or invitation, is not obligated to purchase all of the shares, a statement that there will be a pro rata acceptance of shares offered or deposited if they exceed the number proposed to be acquired. 
5. 	The purpose or purposes of the purchase or proposal to purchase shares of the issuer. If the purpose or one of the purposes of the purchase or proposal to purchase is to gain practical or operating control of the business of the issuer or subsidiary, through the power to effect election of any directors or otherwise, describe any plans or proposals which the purchasers may have to liquidate the institution, to sell its assets or to merge it with any other persons, or to make any major changes in its business, policies or corporate structure. 
6. 	The number of shares which are beneficially owned and the number of shares concerning which there is a right to acquire, directly or indirectly, by: 
(i) such person and (ii) each family member of such person, giving the name and address of each such family member. Furnish information as to all such trans- actions and the class of shares to which this statement relates which were effected during the past twelve calendar months by the person filing this statement and by his family members. 
Any additional material soliciting or requesting such offers subsequent to the initial solicitation or request shall contain the names of the persons making such solicitation or request and the information required by Items 4 and 5, or a fair and adequate summary thereof; provided, however, that such material may omit any of such information previously furnished to the persons solicited or requested for offers. Copies of such additional material soliciting or requesting such offers shall be filed with and approved by the Department prior to being published or sent or given to shareholders.

 
SECTION 112 APPLICATION QUESTIONNAIRE WITH TENDER OFFER
The following items are to be answered in a letter addressed to the Department of Banking and Securities, answering every item. If an item is not applicable, or the answer is in the negative, so state: 
A.	Shares and Issuer 
State the title of the class of equity shares to which this statement relates and the name and address of the issuer of the shares. 
B.	State whether the Board of Directors of the subject entity was notified by letter and submit copy of same with this application.
                                          
C.	State whether complete Biographical and Financial Reports have been filed with the Department.

D.	Source and Amount of Funds or Other Consideration 
State the source and amount of funds or other consideration used or to be used in making the purchases, and if any part of the purchase price or proposed purchase price is represented by funds or other consideration, borrowed or otherwise obtained for the purpose of acquiring, holding, or trading the shares, give a description of the transaction, and the names of the parties thereto. 
E.	Purpose of Transaction 
State the purpose or purposes of the purchase or the acquisition or proposal to acquire shares of the issuer. If the purpose or one of the purposes of the acquisition or proposal is to acquire control of the business of the entity or to elect any directors, describe any plans or proposals which the purchasers may have to liquidate the entity, to sell its assets or to merge it with any other persons, or to make any other major changes in its business, policies, or corporate structure. 
F.	Interest in the Shares of the Issuer 
State the number of shares, of the shares which are beneficially owned and the number of shares concerning which there is a right to acquire, directly or indirectly, by (i) such person and (ii) each family member of such person, giving the name and address of each such family member.  "Family" or "member of the family" shall include, but shall not be limited to, any and all persons belonging to a common household. Beneficial ownership shall include shares owned by corporations or other business entities in which the person owns an interest. Furnish information as to all such transactions in the class of shares to which this statement relates which were effected during the past 12 calendar months by the person filing this statement and by his family members. 
G.	Contracts, Arrangements, or Understandings With Respect to Shares of the Issuer 
Further information as to any contracts, arrangements, or understandings with any person with respect to any shares of the issuer, including but not limited to, transfer of any of the shares, joint ventures, loan or option arrangements, puts or calls, guarantees of loans, guarantees against loss or guarantees of profit, division of losses or profits, or the giving or holding of proxies, naming the person with whom such contracts, arrangements or understandings have been entered into, and giving the details thereof. 
H.	Persons Retained, Employed, or to be Compensated 
Identify all persons and classes of persons employed. retained. or to be compensated by the person filing this questionnaire. or by any person on his 
behalf. to make solicitations or recommendations to shareholders and describe briefly the terms of such employment. retainer or arrangements for compensation. 
I.	Indicate current book and market value per share of issuer, and the proposed or actual purchase price. 

J.	Material to be Filed as Exhibits

Copies of all requests or invitations for acquisition or proposals to acquire or advertisements making a proposal to acquire or requesting or inviting proposals to acquire, additional material soliciting or requesting such offers, solicitations or recommendations to the holders of the shares to accept or reject a proposal or a request or invitation for proposal shall be filed as an exhibit. 
K.	Signature 
The following statement shall be included at the end of the letter application immediately preceding the signature: "I certify that to the best of my knowledge and belief the information set forth in this statement is true, complete and correct." If the statement is signed on behalf of a person by an authorized representative; evidence of the representative's authority to sign on behalf of such person shall be filed with the statement. 





					






CONSENT OF ____________________________________
(Name)
Pursuant to Subsection 112(c)(iv) of the Pennsylvania Banking Code of 1965, as amended, the undersigned hereby consents to service of process in any action arising under Section 112 of the Banking Code in connection with her/his/their acquisition/proposed acquisition of 
_______________ share(s) of common stock/preferred stock of 
   (Number ) 
_____________________________________________’  ___________________’
(Name of Institution) 					(City) 
Pennsylvania, through service of such process on the Secretary of Banking  and Securities of Pennsylvania. 
IN WITNESS WHEREOF, the undersigned has executed this consent on this 
___________ day of ___________________, 20 _______.
(Month) 
							______________________
(Signature)  


APPLICATION FOR APPROVAL
TO ACQUIRE SHARES OF AN INSTITUTION

Notice to be Published in a Newspaper of General Circulation and a Legal Newspaper

NOTICE OF FILING AN APPLICATION

Notice is hereby given that on [Date], [Name of Applicant] filed with the Pennsylvania Department of Banking and Securities, pursuant to the provisions of Section 112 of the Banking Code of 1965, as amended, an application for approval to purchase or otherwise acquire voting control of shares in a Tender Offer that will result in control of 10% or more of the shares of common stock of

[Name of Entity]

of [City, County, State]

and thereby indirectly acquire 10% or more of the ownership or voting control of 

[Name of Institution]

of [City, County, State].

All interested persons may file comments regarding this application, in writing, with the Pennsylvania Department of Banking and Securities, Corporate Applications Division, 17 North Second Street, Suite 1300, Harrisburg, PA 17101-2290.

In order to be considered, comments regarding this application must be received by the Department of Banking and Securities no later than thirty (30) days after the date that notice of the filing of this application is published in the Pennsylvania Bulletin.  Publication in the Pennsylvania Bulletin may or may not appear contemporaneously with this notice.  Please check the Pennsylvania Bulletin Web site at www.pabulletin.com to determine the due date for filing comments.




ADDENDUM TO APPLICATION FILED BY A CORPORATION UNDER SECTION 112 OF THE BANKING CODE

1. The requirement that biographical and financial reports be submitted with the application is waived for an applicant that is a corporation. Each Director of a corporate applicant must file the attached affidavit with the application.  However, the filing of these affidavits is waived for an applicant institution that is currently supervised by the Department of Banking and Securities.  

1. The Fee for this application is $5,000. 

1. The term “person”, as used in this application, will be deemed to refer to the applicant institution which is a corporation.

1. The notice of filing should be published in a format similar to the sample below:

Notice to be Published in a Newspaper of General Circulation and a Legal Newspaper

NOTICE OF FILING AN APPLICATION

Notice is hereby given that on [Date], [Name of Applicant], with its principal place of business located at [Address, County, State], filed with the Pennsylvania Department of Banking and Securities, pursuant to the provisions of Section 112 of the Banking Code of 1965, as amended, an application for approval to purchase or otherwise acquire voting control of shares in a Tender Offer that will result in control of 10% or more of the shares of common stock of

[Name of Entity]

of [City, County, State]

and thereby indirectly acquire 10% or more of the ownership or voting control of 

[Name of Institution]

of [City, County, State].

All interested persons may file comments regarding this application, in writing, with the Pennsylvania Department of Banking and Securities, Corporate Applications Division, 17 North Second Street, Suite 1300, Harrisburg, PA 17101-2290.

In order to be considered, comments regarding this application must be received by the Department of Banking and Securities no later than thirty (30) days after the date that notice of the filing of this application is published in the Pennsylvania Bulletin.  Publication in the Pennsylvania Bulletin may or may not appear contemporaneously with this notice.  Please check the Pennsylvania Bulletin Web site at www.pabulletin.com to determine the due date for filing comments.



AFFIDAVIT


THIS AFFIDAVIT MUST BE COMPLETED AND SUBMITTED TO THE PENNSYLVANIA DEPARTMENT OF BANKING AND SECURITIES BY EVERY DIRECTOR AND OFFICER OF   (Applicant Institution/Company)   AS WELL AS BY ANY PROPOSED NEW DIRECTOR OR OFFICER OF   (Target Institution)    THAT   (Applicant institution/Company)   MAY CAUSE TO BE ELECTED OR APPOINTED.

1.	Please attach a resume to this affidavit labeled as “Exhibit A” which is hereby incorporated by reference into this affidavit.
2.	Please attach as “Exhibit B” a list of any and all indictments or convictions against you (including guilty pleas and pleas of nolo contendere) for violating the criminal laws of any state or of the United States, other than convictions involving minor traffic violations.  Please also include in “Exhibit B” a list of any and all criminal investigations which currently involve you or which have ever involved you in the past.   “Exhibit B” is hereby incorporated by reference into this affidavit.  If you have never been indicted for or convicted of violating any state or federal criminal law (other than minor traffic violations) and/or if you are not now or have never been involved in a criminal investigation, please state that in “Exhibit B.”
3.	Please attach as “Exhibit C” a summary of any and all lawsuits, administrative and/or other proceedings and non-criminal investigations which involve you and which are now pending or which have been terminated within the last three years.  Please include in “Exhibit C” lawsuits, administrative and/or other proceedings and non-criminal investigations involving you personally as well as corporations or other business entities in which you hold or held, directly or indirectly, a 5% or more ownership interest.  Please note that the phrase “non-criminal investigations” includes, but is not limited to, investigations conducted by any government agency of any kind whatsoever.  If no such lawsuits,  administrative and/or other proceedings or non-criminal investigations are currently pending or if no such lawsuits, administrative and/or other proceedings or non-criminal investigations have been terminated within the last three years, please state that in “Exhibit C.”  “Exhibit C” is hereby incorporated by reference into this affidavit.

4.	Please attach as “Exhibit D” a summary of any and all bankruptcies, receiverships, assignments, and other similar proceedings for the benefit of creditors of which you are or were the subject personally.  Please also include a summary of any and all bankruptcies, receiverships, assignments, and other similar proceedings for the benefit of creditors which involved a corporation or other similar business entity in which you hold or held, directly or indirectly, a 5% or more ownership interest.  If no such bankruptcies, receiverships, assignments or other similar proceedings are pending or have existed in the past, please state that in “Exhibit D.”  “Exhibit D” is hereby incorporated by reference into this affidavit.
5.	Please attach as “Exhibit E” a summary of any and all outstanding unsatisfied judgments for which you are personally liable as well as any and all outstanding unsatisfied judgments against a corporation or other business entity in which you hold, directly or indirectly, a 5% or more ownership interest.  If no such outstanding unsatisfied judgments exist, please state that in “Exhibit E.”  “Exhibit E” is hereby incorporated by reference into this affidavit.
I, ________________________________________, certify that the information contained in
(name of affiant)
this affidavit, including the information set forth in all of the exhibits attached hereto which are incorporated by reference, has been carefully examined by me and I REPRESENT and WARRANT that the information set forth herein, including the information set forth in all of the exhibits attached hereto which are incorporated by reference, is true, correct and complete.  I further certify that any other information contained in any other documents that are attached to or otherwise sent with this affidavit but which is not expressly required by this affidavit has been carefully examined by me and is hereby incorporated by reference into this affidavit and I REPRESENT and WARRANT that the information set forth therein is true, correct and complete.  I further state that I have made all of the unsworn statements set forth in this affidavit, including all of the information set forth in the exhibits attached hereto which are incorporated by reference, as well as any other unsworn statements made in any other documents that are not expressly required by this affidavit but that are attached to or otherwise sent with this affidavit and which are incorporated by reference into this affidavit, subject to the punishment and penalties for false statements provided for by 18 Pa.C.S. § 4904 (relating to unsworn falsification to authorities).
__________	________________________________________
Date		Signature of Affiant
________________________________________							Title of Affiant 
_______________________________________
Address of Affiant
________________________________________
Address of Affiant

________________________________________
Telephone Number of Affiant
