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COMMONWEALTH OF P E N N S Y L V A N I A  
DEPARTMENT OF BANKING 
333 MARKETSTREET, 16TH FLOOR 

HARRISBURG, PENNSYLVANIA 1710'1-2290 
FAX (717) 787-8773 

( 7 1 7 )  783-2253 

March 2 1 ,  1 9 9 7  

VIA FAX AND MAIL 

. - 
Re: Appl icat ion Submitted on Behalf of 1 . ' f o r  t h e  

Right t o  S o l i c i t  and Acquire Shareholder  r r o x l e s  o r  ' L . - .  

- .  - 
1 

I I - - A ?  - ,  P u r s u a n t  t o  
t h e  P r o v i s ~ o n s  01 s e c t i o n  1 1 2  of t h e  Banxlny ~ u d e  of 1 9 6 5  

Dear 

The Department of Banking ( t h e  "Departmentn) has  completed i ts  
review of t h e  above-referenced a p p l i c a t i o n .  The a p p l i c a t i o n  i s  
hereby approved pursuant  t o  t h e  p r o v i s i a n s  of S e c t i o n  1 1 2  of t h e  
Pennsylvania Banking Code of 1 9 6 5 ,  sub jec t  t o  t he  c o n d i t i o n s  s t a t e d  
h e r e i n .  

The Depaxkment's approval  i s  l i m i t e d  t o  5 "Appl icant"  ) 
e x e r c i s i n g  proxies  t o  v o t e  a l l  of t h e  s h a r e s  of  common s t o c k  o f  

( t h e  "Company"), which by proxy  h e  i s  
e n t i t l e d  t o  v o t e a t  the annual  meeting of t h e  s h a r e h o l d e r s  o f  t h e  
company t o  be he ld  oh , o r  any adjournment  o r  
postponement of t h a t  meeting whether such adjourned o r  postponed 
meeting i s  held i n  1 s 9 7  o r  t h e r e a f t e r .  Notwi ths tanding  t h e  
f o r e g o i n g ,  r i g h t  t o  v o t e  t h e  p r o x i e s  may nok be 
exerc i sed  beyond one (1) y e a r  from t h e  d a t e  of  t h i s  app rova l  
u n l e s s ,  i n  t h e  meantime, a r eques t  f o r  an ex tens ion  o f  t i m e  h a s  
heen approved by t h e  Department. 

A Sect ion  112 a p p l i c a t i o n  f i l e d  i n  t h e  context  of a proxy f i g h t  
p r e s e n t s  unique c i r c ~ ~ m s t a n c e s  r e q u i r i n g  Sec t ion  112 t o  be 
implemented i n  n mannerappropr ia te  t o  a proxy f~ght. I n  a t y p i c a l  
proxy f i g h t ,  t h e  va r ious  persons  s o l i c i t i n g  p rox ie s  make c o n t r a r y  
a s s e r t i o n s  t o  b o l s t e r  t h e i r  own proxy s o l i c i t a t i o n s  i n  o r d e r  t o  
convince t h e  sha reho lde r s  t o  ass ign  t h e  prox] t o  them. S e c t i o n  
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112(g) of t h e  Banking Code p r o h i b i t s  mis lead ing  s t a t e m e n t s  from 
being made by an a p p l i c a n t  f o r  Sec t ion  1 1 2  approval.. I n  t h e  c a s e  
of a proxy f i g h t ,  t h e  Department of Banking n e i t h e r  conf i rms  nos  
d e n i e s  t h e  accuracy of f i n a n c i a l  d a t a  o r  any r e l a t e d  a s s e r t i o n s  
made by t h e  appl ican t  i n  h i s  Section 1 1 2  a p p l i c a t i o n .  However, the 
Department continues t o  r equ i r e  t h a t  t h e  a p p l i c a n t ,  t o  t h e  best of 
h i s  knowledge,. informat ion,  and b e l i e f ,  comply wi th  S e c t i o n  1 1 2 ( g )  
of t h e  Banking Code. If any s ta tement  t h a t  %he a p p l i c a n t  p l a n s  t o  
make i n  t h e  proxy s o l i c i t a t i o n  is concluded by t h e  a p p l i c a n t  t o  b e  
mi s l ead ing  o r  u n t r u e  a s  provided i n  Sec t ion  L l 2 ( g ) ,  then t h e  
appl ican t  must amend such statement i n  order  t o  comply wi th  S e c t i o n  
l 1 2 ( g ) .  Furthermore, i n  t h e  c i rcumstances  o f  a S e c t i o n  1 1 2  
a p p l i c a t i o n  f i l e d  i n  a  proxy f i g h t ,  t h e  Department s h a l l  n o t  
comment on t h e  v e r i t y  of  f i n a n c l a l  d a t a  and r e l a t e d  a s s e r t i o n s  
proposed t o  be made by a  s e c t i o n  1 1 2  a p p l i c a n t  due t o  r e a s o n s  
i n c l u d i n g  but  n o t  n e c e s s a r i l y  l i m i t e d  t o  s e p a r a t e  s t a t u t o r y  
c o n f i d e n t i a l i t y  requi rements  s t a t e d  i n  t h e  Department of  Banking 
Code. Again, an a p p l i c a n t  i s  r equ i r ed  t o  comply w i t h  S e c t i o n  
112(g )  by making s t a t e m e n t s  i n  h i s  proxy s o l i c i t a t i o n  and r e l a t e d  
ma te r i a l s  t h a t  a r e ,  i n  t h e  l i g h t  of t h e  circumstances j.n which t h e y  
a r e  made, no t  mis lead ing .  

Regarding compliance wi th  Sec t ion  112(g), a  c o n d i t i o n  of t h i s  
approval  i s  t h a t  ~ p p l i c a n t  s h a l l  p rov ide  an a f f i d a v i t  t o  t h i s  
Department p r i o r  t o  mai l ing  any proxy s o l i c i t a t i o n  t o  s h a r e h o l d e r s  
of the Company. The a f f i d a v i t  s h a l l  be s igned  by A p p l i c a n t ,  
s u b j e c t  t o  t h e  p e n a l t i e s  of  1 8  Pa.C.S. § 4904,  r e l a t e d  t o  unsworn 
f a l s i f i c a t i o n  t o  a u t h o r i t i e s ,  and s h a l l  be du ly  n o t a r i z e d  by a 
no ta ry  p u b l i c .  The a f f i d a v i t  s h a l l  s t a t e  t h a t  A p p l i c a n t  is  f u l l y  
knowlegable of t h e  c o n t e n t s  o f . t h e  proxy s o l i c i t a t i o n  m a t e r i a l s .  
The a f f i d a v i t  s h a l l  a l s o  s t a t e  t h a t  t o  t h e  b e s t  o f  App l i can t ' s  
knowledge, informat ion and b e l i e f ,  as  a f a c t u a l  m a t t e r ,  t h a t  t h e  
proxy s o l i c i t a t i o n  m a t e r i a l s  do no t  d i r e c t l y  o r  i n d i r e c t l y  make any 
u n t r u e  s ta tement  of a  m a t e r i a l  f a c t  o r .  omit t o  s t a t e  a  m a t e r i a l  
f a c t  necessary i n  o r d e r  t o  malce t h e  s t a t emen t s  made, i n  t h e  l i g h t  
of t h e  circumstances i n  which t h e y  were made, n o t  mi s l ead ing  i n  
connection with Applicant's Section 1 1 2  a p p l i c a t i o n  and a l l  r e l ~ t e d  
proxy s o l i c i t a t i o n  m a t e r i a l s .  I n  t h e  a l t e r n a t i v e ,  a  l e g a l  o p i n i o n  
from Applicant 's  counse l  s t a t i n g  t h a t  t h e  proxy s o l i c i t a t i o n  
m a t e r i a l s  comply w i t h  Sec t ion  112(g) of t h e  Banking Code w i l l  
s u f f i c e .  The form and con ten t s  of t h e  a f f i d a v i t  o r  l e g a l  o p i n i o n  
provided t o  t h e  Department must be accep tab le  t o  t h e  Department i n  
o rde r  for: Applicant  t o  comply wi th  t h i s  cond i t i on  of t h e  S e c t i o n  
1 1 2  a p p l i c a t i o n  approva l .  

This  Sect ion 1 1 2  approval  l e t ' t e r  n e i t h e r  s ' t a t e s  n o r  implies a 
conclusion regarding w h e t h e r f e d e r a l  o r  s t a t e  s e c u r i t i e s  laws a r e  
complied w i t h  o r  v i o l a t e d  by Applicant's proposed proxy s o l i c i t a t i o n  
m a t e r i a l s .  
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is hereby instructed to notify the Department of his 
exercise of the proxies at the annual meeting of the shareholders 
of the Company. Such notification should be sent to John K. Black, 
Manager, Corporate Applications Division, Pennsylvania Department 
of Banking, 333 Market Street, 16th Floor, Harrisburg, Pennsylvania 
17101-2290. 

Very truly yours, 
A 

&24QJw ~ i c h a r d  S. DeM ttino 

Director - ~upekvision 
and Enforcement 


