
"OMMON'W&LTH OF PENNSYLVANIA\ ! 
DEPARTMENT OF BANKING 
333 MARKET STREET, 16TH FLOOR 

HARRISBURG, PENNSYLVANIA 17101-2290 

February 15,  1 9 9 4  

R e :  Proposal To Acquire 

Dear 

The Pennsylvania Department of Banking (I1~epartment")  w a s  no t i f i ed  
yesterdav that a aroup of proposed investors,  i nc lud ina  

. . .  - - c 7 .  . 
(I1P~oposea ~ c q u i r o r s " )  issued two le t tqs-s  dated 

February 11. 1994  +' "'- board of d i rec to rs  of - .  . < - -. 
\ and February 1 2 ,  1994  t o  

shareholders ( t o g e r r ~ e ~  , - 1 e ~ ~ e r s " ) .  I n  the  l e t t e r s ,  your group of 
Proposed Acquirors made a proposal t o  acquire and its 
subsidiary  bank, 1. Apparently, according 
t o  the l e t t e r s ,  t h i s  is t h e  latesr;  111 a number of s i m i l a r  proposals 
made by Proposed Acquirors t o  board of d i r e c t o r s .  

Yesterday, you were not i f ied  by telephone by t h e  Department's chief 
counsel,  L i s a  Detwiler,  Esquire, of the s t a tu to ry  requirement t h a t  
t he  Department's p r i o r  wri t ten approval should have been applied 
f o r  and obtained by Proposed Acauirors wrior t o  raakinu a ~ r o u o s a l  
t o  acquire a Pennsylvania s t a t e -  
char tered  bank, which requirement i s  consistent  with sect ion 112  
o f  the  Bankipg Code of 1 9 6 5 ,  as amended ("Banking Coder1), 7 P.S. 
5 2 The need t o  f i l e  a Section 1 1 2  appl ica t ion and receive  t h e  
Department's p r i o r  writken approval t o  make a proposal  t o  acquire 

been acknowledged by your at torney,  
who explained t h a t  you a r e  i n  the process 

of preparing a Sectlon ~ 1 2  appl ica t ion.  

I n  order  t o  remedy the Pxoposed ~ c q u i r o r s '  apparent v io la t ion  of 
s ec t i on  1 1 2  of t h e  Banking Code, you a re  hereby advised by t h e  
Department, as follows. 

1. Proposed Acgrrircrs a r e  rewired .. , +R r e s c i n d  the  
proposal to . ---- , -- . contained 
i n  t h e  respect'lve l e t t e r s  t o  ~ r r t .  shareholders and 
the  d i r e c t o r s ,  immediately. 
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2 .  To e f f e c t  t h e  immediate r e s c i s s i o n  of the p r o p o s a l  
t o  acquire, Proposed Acqui rors  must t ransmi t  t o  ;. :' 

board of d i r e c t o r s  and t o  each shareholder of a  
l e t t e r  s t a t i n g  t h a t  t h e  Proposed Acquirors'  proposal t o  
acquire conta ined  i n  the  l e t t e r s ,  fr.0.m P,roposed 
Acquirors i s  resc inded ,  pending t h e  f i l i n g  by Proposed 
Acquirors of an a p p l i c a t i o n  w i t h  t h e  Department p u r s u a n t  
t o  sect ion 112 of t h e  Banking Code, and t h e  r e c e i p t  of 
t h e  Department's p r i o r  w r i t t e n  approval f o r  Proposed 
~ c q u i r o r s  to make a proposa l  t o  acquire  . The 
r e sc i s s ion  le t te r  should  b e  mailed by Proposed Acquiroxs  
as soon as possible, and d e f i n i t e l y  no later t h a n  t h e  
end of t h i s  week. 

3, A copy of t h e  r e s c i s s i o n  l e t t e r  should be d e l i v e r e d  
t o  t he  Department as soon as poss ib le ,  a l o n g  with a 
wr i t t en  s p e c i f i c a t i o n  of t h e  p rec i se  d a t e  upon which 
r e sc i s s ion  letters were mailed t o  t h e  d i r e c t o r s  and 
shareholders of 

The Department's s ta ted  p o s i t i o n  t h a t  t h e  proposal t o  a c q u i r e  must 
be rescinded is made i n  l i e u  of t h e  Department s e e k i n g  t o  o b t a i n  
c r i m i n a l  p e n a l t i e s  a g a i n s t  Proposed Acquirors, which p e n a l t i e s  are 
s p e c i f i e d  i n  s e c t i o n s  l l z ( j )  and 2105 of the  Banking Code, 7 P.S. 
g 8 1.12(j) and 2105. I n  other words, t h e  Department is g i v i n g  t h e  
proposed Acquirors an oppor tuni ty  t o  r e c t i f y  t h e i r  a p p a r e n t  
v i o l a t i o n  of s e c t i o n  112 of t h e  Bankina Code through t h e  immediate 
r e s c i s s i o n  of t h e  proposa l  t o  acqu i r e  

You a r e  advised t h a t  t h e  Department 's  approval o f  a S e c t i o n  1 1 2  
a p p l i c a t i o n  i s  n o t  guaran teed  e i t h e r  d i r e c t l y  o r  impliedly by t h e  
Department. Each Sec t ion  1 1 2  app l i ca t ion  i s  reviewed on i ts 
i n d i v i d u a l  merits wi th in  s i x t y  days a f t e r  r e c e i p t  o f  an  
app l i ca t ion ,  o r  w i th in  a l o n g e r  per iod  not  i n  excess  o f  t h i r t y  days  
a f t e r  r ece ip t  of a d d i t i o n a l  informat ion t h a t  may be required by t h e  
Department, c o n s i s t e n t  w i th  s e c t i o n  112(e) of t h e  Banking Code. 
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Questions regarding completion of a Section 112 application should 
be directed to Mr. John K. Black, the Department's Manager of 
Applications within the Bureau of Supervision and Enforcement. 

Sincerely, 

fik434 
Reginald S .  Evans 
Deputy Chief Counsel 


