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People's United Financial, Inc., Bridgeport, Connecticut (Holding Company), and People's 
United Bank, Bridgeport, Comecticut (Savings Bank) have applied for the Office of Thrift 
Supervision's (OTS) approval under sections 5(e) and I O(e) of the Home Owners' Loan Act 
(HOLA) and 12 C.F.R. § §  552.2-1 and 574.3 it0 establish and acquire six federal stock savings 
associations (Associations). 'The Savings Bank proposes to hold each of the Associations as an 
operating subsidiary. Each o i  the Associations has applied under 12 U.S.C. 4 1828(c) (the Bank 
Merger Act) and 12 C.F.R. 5 543.22(a) to acquire a commercial bank subsidiary of Chittenden 
Corporation (BHC) in six separate merger transactions in which each of the Associations 
survives.' The Savings Bank and the Holding Company have applied for each of the Associations 
to exercise fiduciary powers pursuant to section 5(n) of the HOLA and the OTS Trust Regulations, 
12 C.F.R. Part 550. In addition, the Savings Plank has applied under 12 U.S.C. 4 1828(m) and 12 
C.F.R. Part 559 for approval l'or certain of the Associations to hold former subsidiaries of the 
Banks as operating subsidiaries or service corporations. 

The Associations will exceed their commercial lending liniitations under section 5(c) of 
the HOLA as a result of the acquisition of a Bank. The Savings Hank has requested that OTS 
permit the Associations to achieve compliance with the HOLA cc~mmercial lending limits 
following consummation of the acquisition. In addition, the Savings Bank has requested that OTS 
grant each of the Associations an exception from the qualified thrift lender (QTL) test for one year 
following the transaction. 

The Proposed Transaction 

In the proposed transaction, the Savings Bank will charter six federal stock savings 
associations as ~vholly owned subsidiaries. In connection with the Holding Company's acquisition 

1 The BHC has six commercial bank subsidiaries (collectively. Banks): Chittenden Trust Company. 
Burlington. Vermont (Chittenden); Flugship Bank & Trust Company. Worcester; Massachusetts (Flagship): Maine 
Hank & Trust Company, Portland, IL1aine (Maine); Merrill Merchants Bank, Bangor. Mainc (Merrill); Ocean Bank, 
Ports~nouth, Kew Flanipshire (Occar~): and The Bank of U'sstern Massachusstts; Springfield, Massachusztts 
( Western). 
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of the BHC, each Association will acquire one of the Banks in a merger transaction in which the 
Association will survive. 

Permission to Organize Application 

OTS may grant a federal savings association charter only: (1) to persons of good character 
and responsibility; (2) if, in OTS's judgment, a necessity exists for such association in the 
comn~unity to be served; (3) if there is a reasonable probability of the association's usefiilness and 
success; and (4) if the association can be established without undue injury to properly conducted 
existing local thrift and home financing institutions. In addition, OTS regulations require that OTS 
consider whether the association will promote credit for housing consistent with the safe and sound 
operation of a federal savings association. OTS also takes into account an applicant's description 
of how it will meet Community Reinvestment Act (CRA) objectil,,es when considering the 
application. 

With respect to character and responsibility, OTS is familiar with the management of the 
Holding Company and the Savings Bank and concludes that the management of the Holding 
Company and the Savings Bank are consistent with approval. The Associations' management will 
include the individuals who cunrently manage ithe Banks. OTS has reviewed the backgrounds and 
regulatory history of the management of each of the Banks and concludes that the character and 
responsibility of these individ.~ads is consistent with approval. Thus, OTS concludes that this 
approval criterion is satisfied. 

With respect to the two standards regarding the necessity fbr each Association in its 
respective community, and undue injury to properly conducted existing local thrift and home 
financing institutions, each Association will be continuing each Bank's current business activities, 
which, in the case of each Bank., includes home financing. Each Bank has been operating 
profitably. Accordingly, OTS concludes that there is a necessity in each community for each 
Association, and that the exist~mce of each Association will not result in harm to existing home 
financing institutions. 

With respect to the rea:;onable probability of usefulness and success, each Bank has been 
operating profitably, and each Association's financial projections, proposed capital levels and 
managerial resources are acceptable. Accordingly, OTS concludes that the probability of 
~~sefulness and success of each Association is consistent with approval. 

With respect to the provision of credit far housing, each Bank currently engages in 
residential mortgage lending. and each Association will continue to do so after the mergers of the 
Banks into the Associations. OTS has concluded that the managerial resources of the Associations 
are consistent with approval. Bawd on the foregoing, OTS concludes that each application fbr a 
charter to organize an Associalion satisfies this approkal criterion. 

With respcct to cdmpliancc hit11 the CRA, given that each I3ank has a successful operating 
histor>,, a CKA rating of at l e a t  "Satishctory," and givcn thc lack of any ad~c r se  public comment 
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regarding the transactions, OTS concludes that there is no basis for objection under the CRA to the 
establishment of the Associations. 

Holding Company Application 

The Holding Company and the Savings Bank hake requested OTS approval to acquire the 
Associations. Section lO(e)(:!) of the HOLA and the Acquisition of Control Regulations 
thereunder provide that OTS, in reviewing proposed acquisitions of inore than one savings 
association by a savings and loan holding comlpany or other company, must consider the financial 
and managerial resources and future prospects of the company and the associations involved, 
whether the acquisition would be detrimental to the associations or the insurance risk of the DIF, 
and the convenience and needs of the community to be s e r ~ e d . ~  OTS must also consider the 
impact of the acquisition on coinpetition.' Finally, OTS must take into account assessments under 
the CRA when considering holding company applications.' 

For the reasons set forth above, OTS concludes that the managerial resources of the 
Holding Company, the Savings Bank, and the Associations are consistent with approval. 

With regard to financial resources, OTS revie~ved the tinancial positions of the Holding 
Company and the Savings Bank, each of the Association's proposed capitalization and tinancial 
projections, and the regulatory history of the Blanks. Based on the foregoing, OTS concludes that 
the financial resources of the gelding Company, the Savings Bank and the Associations are 
consistent with approval of the holding company application. 

Rased on the factors discussed above regarding the managerial and financial resources of 
the Associations, the Savings Bank and the Holding Company, the character and responsibility of 
the officers and directors, the probability of each Association's uszfulness and success, OTS 
concludes that the future prospects of the Holding Company, the Savings Bank and the 
Associations, and the risks to the DIF. are consistent ~vi th  approval, subject to the imposition of 
the conditions set forth below 

The Associations will aperate in the same manner that the Banks have operated. 
Accordinglj, the proposed acquisitions will not be detrimental to the convenience and needs of the 
re le~ant  communities. The S t \  ings Bank b i l l  continue its existing operations. Neither the 
Sak ings Bank nor the Associations propose to close any branches in connection with this 
transaction. Therefore. there is an adequate legal basis to conclude that approval of the holding 
company application is consistent uith the convenience and needs of the communities to be 
senled. 

The proposed acquisitions m i [ l  cause the Savings Bank to ,lcquire six insured depository 
institutions. Fi le  of the six A:,sociations m i l l  operate in markets separate from the markets in 
n hich the Sa\ ings Bank operates, and the proposed transaction wi:l ha\ e no effect upon 
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competition in any market where the Savings Bank or the any of the five Associations will 
operate. The sixth Association, Western, will have a branch in Enfield, Connecticut, where the 
Savings Bank has two branches. Combining tlhe market shares of the deposits of Savings Bank 
and Western within the Enfield., Connecticut, market would increase the Herfindahl-Hirschman 
Index (HHI) for that market by approximately 29 points. Under Department of Justice horizontal 
merger guidelines, an increase in the I-IHI of less than 100 points in a moderately concentrated 
market such as Enfield's, whil;tl has a total HHI of approximately 1364, is deemed unlikely to 
have an adverse effect on competition. Accordingly, the proposed transaction will not result in a 
monopoly or lessening of corr~petition. Based on the foregoing, OTS concludes that the 
transaction is not objectionable on competitive grounds. 

With respect to the CRA, the Savings Sank has been rated "Outstanding." No comments 
have been received objecting to the transaction on CRA grounds. Accordingly, OTS concludes 
that CRA considerations are consistent with approval. 

The proposed ac~quisitions and mergers would cause the Hl2lding Company and the 
Savings Bank to control six savings associatioix in four states, Maine, Massachusetts, New 
Hampshire and Vermont, in addition to Connecticut, where the Savings Bank currently operates. 
Section 10(e)(3) of the HOLA' generally prohibits an acquisition i.hat would result in any 
company forming a mu1 tiple savings and loan holding company tkat controls savings associations 
in more than one state. [OTS has reviewed the relevant facts, and concludes that the proposed 
acquisitions are excepted from the general prohibition by virtue of section lO(e)(3)(C) of the 
HOLA. 

Merger Applications 

The proposed mergers of the Banks into the Association require OTS approval under the 
Bank Merger Act and 1;' C.F.II. 563.22(a). The Associations have the authority under 12 C.F.K. 
$ 552.13 to engage in the propcsed mergers. Section 552.13(c) provides that, subject to certain 
requirements that are met in these instances, federal savings associations, such as the Associations, 
may combine uith any "depository institution," which includes DlF insured, state-chartered, 
nonmember banks, such as the Banks. 

The Banks have commercial and sinall business loans that zxceed the limits of $ 5(c)(2)(A) 
of the HOLA. The applicants have requested that O'I'S, consistenr. with 12 C.F.R. $ 552.13(~)(3), 
allow the respective Associatiotzs a phase-~n period to achieve corr~pliance with S 5(c)(2)(A). In 
this case, the Associations, upon consummation of the mergers. will need to conform their assets 
to those permitted for federal :a~bings banks, and it is prudent to permit the Associations to 
restructure their assets i n  a manner that does not raise supenrlsory concerns. Accordingly, OTS 
he reb  rquires the Associations to meet the liinitations of section 5(c)(2)(A) of the HOLA within 
three >cars of the date of the nlerger of the Banks into the Associations. 

Fhc Saings Bank, consistent \kith 12 C'.F.R. S 552.13(~)(3), has requested that each of the 
Associations be exccpted from tlhc QTL tcst during the first !ear fi)lloiving the mergers. OTS may 
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grant exceptions from the QTL test if it determines that '.extraordinary circumstances" exist.6 
OTS has granted waivers when the circurristances necessitating the waiver were not wholly within 
the control of the institution, and where compliance with the QTL, test would have given rise to 

7 supervisory issues. A one-ytar exception is prudent to permit the Associations to achieve and 
maintain QTL compliance in ;in orderly manner. Accordingly, OTS grants the Associations 
exceptions from the QTL test for one year foll'owing the Associations' mergers. However, in 
order to ensure that the Associations achieve and maintain QTL compliance in a timely manner, 
OTS is imposing condit,~on 9, below. 

The Bank Merger Act and the OTS merger regulations8 in~pose approval standards that are 
substantially similar to those applicable under 5 lO(e)(2) of the HOLA. In addition, the Bank 
Merger Act requires that OTS review each depository institution's record of compliance with 
money laundering statutes in analyzing any Bank Merger Act t ransa~t ion .~  The CRA requires that 
O'I'S consider the CRA record of each depository institution in evaluating the merger 
application.'0 In addition, 12 C.F.R. tj 563.22(d) requires OTS to consider whether the transaction 
conforms to applicable laws, regulatory policit:~, and factors relating to fairness and disclosure. 

The Associations, prior lo the mergers, are interim savings associations as defined under 
OTS's regulations, and \hill not engage in any business activities. The management and 
operations of the resulting institutions \ \ i l l  be the management and operations of the Banks. 
Based on OTS's review of thc Elanks, OTS coricludes that managtrial and financial resources and 
future prospects considerations are consistent nith approkal. In acidition, for the reasons discussed 
above. the mergers of the Banks into the A,ssociations will have nc) material adverse effect on 
competition. 

G i ~ m  the Savings Bank's and Banks' C'KA ratings and the lack of any adverse public 
comment regarding the transactions, OTS concludes that CRA coi~siderations are consistent with 
approval. With respect to conbcnicnce and net:ds of the communiry. all of the currently operating 
offiics of :he Banks mill rcmain in ~perati lm followi~g the transactions. Accordingly, OTS 
concludes that the mergers are consistent with the convenience and needs standard. 

OTS has reviewed the ;oinpliance records of the Banks. and is aware of no significant 
deficiencies with regard to coi-npliance with the Bank Secrecy Act and anti-money laundering 
practices by the Banks. The As:,ociations. as interim savings associations, will not engage in 
business operations before the mergers. I'herelore, 0.13 concludes that approval of the merger 
application is consistent with the anti-money laundering standard. 

tl 
I2 U.S.C. 1467a(n1)(2). 

7 See. e . ~ . ,  01s Order No. 97-43 (April 30, 1997), and Op,  13TD (April 28, 1997) (Ameribank, Inc., Welch. 
West Virginia): O 1'5 Order No. 96-56 [June i 5,  i9'96). and Op. B T D  ( june  14, i996j  (Capital One, Federal Savings 
Bank. Falls Church, Virginia): and O1.S 0rdt.r No. 95-I?? (Nov. 7-6, 1095). and Up. H 1.1) (Nov.  17, 1995) (Pan 
i\lnt.ricrm Rank, FSD, San hlatco, California). , 12 CI.S.C. 4 IYZ8(c)(5). and 1 3  C.F .R .  9 5ti3.?2(J) ( 2 W 7 ) .  

12 1:s.c. $ IY28(~.)(1 I). 
1 8  1 2  r ; .s.c.  $ 3  2001 > , .  
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OTS has reviewed equitable treatment., disclosure, and compensation considerations, and 
has concluded that thest: considerations are consistent with approval under section 563.22(d). 

Trust Applications 

Each of the Associaticlns has applied to OTS to continue to provide the fiduciary services 
currently offered by the Banks, upon the Associations' acquisition of the Banks. Section 5(n) of 
the HOLA authorizes OTS to grant federal savings associations the power to act as trustee, 
executor. administrator, guardian or in any other fiduciary capacity permitted for state banks, trust 
companies, or other corporatior~s that compete with such associations in the state where the federal 
association is located. 

01's regulations set fcrth the factors that OTS considers in reviewing trust powers 
applications: (1) the association's financial condition; (2) the association's capital and whether that 
capital is sufficient under the :ircumstances; ( 3 )  the association's o~rerall performance; (4) the 
fiduciary powers the association proposes to euercise; ( 5 )  the association's proposed supervision 
of those powers; (6) the availability of legal counsel; (7) the needi of the community to be served; 
and (8) any other facts olr circ~.inistances that OTS considers proper. 

With respect to iinanc al condition, capital sufficiency and performance of the 
Associations. each of the Associations will be well capitalized. and each Bank meets applicable 
state [rust company capital requirements. Further, each of the Banks has been conducting a trust 
business in a safe and sound manner under applicable state law. ~'~ccordingly, OTS concludes that 
financial condition. capital and performance considerations are coltlsistent with approval. 

The Associations will supervise their rtspective trust activities using methods the Banks 
currently use to supervis'e the same trust o:peral:ions. Upon consun~mation of the transaction, each 
depository institution's manap,ement will be unchanged. Accordingly, OTS concludes that 
management's supervision of trust pcwers is consistent :vitk apprwal. The Associations will 
retain experienced trust ~:ouns-1 to advise i.t wi-th respect to fiduciary matters? and therefore the 
legal counsel criterion is consistent with approval. 

For the reasons discusocd in connection nith our rcbieu oi the application for a federal 
charter. OTS concludes i.liat there is need in tht: communit~ for cat:li Association's trust services. 

Subordinate Organizations 

'I'hc Sa\ ings Rank's cstablishnient of the. six .lssociations :is operating subsidiaries. and 
thc Associations' operation o f t l ~ c  Banks' existing subsidiaries as cqerating subsidiaries or senicc 
corporalions, must be coiisistcnt nit11 12 C.F.R. Part 559. 
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Operating Subsidiaries: 

Generally, a federal savings association may invest in an operating subsidiary only if: (1) 
the federal association owns, directly or indirectly, more than 50 percent of the voting shares of 
the operating subsidiary; (2) no person or entity other than the federal association exercises 
effective operating control over the operating subsidiary; and (3) the operating subsidiary engages 
only in activities permissible for federal associations to engage in directly." In addition, the OTS 
Subordinate Organization Regulations provide that OTS may, at any time, limit a savings 
association's investment in any subordinate organization, or refuse to permit activities in a 
subordinate organization, for supervisory 1:easons. 12 

With respect to the omnership and operating control criteria in 5 559.3(~)(1), the Savings 
Bank will hold all of each Association's outstanding stock, and there is no information indicating 
that the Savings Bank will not have sole operating control over any of the Associations' 
operations. 

With respect to the $ 559.3(e)(l) requirement that an operating subsidiary engage only in 
activities permissible for federal associations,  he Associations will, because they are federal 
savings associations, engage cnly in activities that are permissible for federal savings associations. 
Section 559.3(e)(l) explicitly provides that an operating subsidiary may be an insured depository 
institution. 

With respect to operating subsidiaries of the Associations, Chittenden proposes to establish 
one operating subsidiary. Chittenden Commercial Finance (Canadian subsidiary), which will be 
located in Montrial, QutSbec, and which will engage in cominerci,:~l finance activities in Canada. 
Flagship and Western each have subsidiar~es that hold their respective investment portfolios. 
Ocean has a subsidiary that hclcls real estate or1 which seven of its branches are located. 

With respect to tlhe ownership and operating control criteria in 5 559.3(c)(l), the 
.i\ssociations will hold all of each of their respective subsidiaries'  outstanding stock or other 
ownership interest. and there is no information indicating that the Associations will not have sole 
operating control over any of their respect:ive subsidiaries' operatilms. 

With respect to the S 559.3(e)(l) rt.quireinent that an operr3ting subsidiary engage only in 
activities permissible for fcdtxal associations, each Association's proposed operating subsidiaries. 
including the Canada subsidiary, will engage only in activities tha: are perinissible for federal 
sakings associations. sutiect to limits applicable to such activities. 

Ftdcral s a~ ings  banks, under 3 5(c) of the t I 0 L A  and 12 ( .F.R. Part 560, are authorized to 
hold investments of the tjpes that Flagship and b'estern propose to hold, and are also authorized 
to hold real estate for ofiices of the savings association. in the maliner that Ocean proposes. 
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The Canadian subsidiary provides commercial finance in Canada. The HOLA and OTS 
regulations thereunder (including, among others, 12 C.F.R. Part 560, which addresses permissible 
investments, and 12 C.F.R. Part 559, which addresses subordinatlc organizations) neither explicitly 
prohibit, nor explicitly authorize federal savings associations to engage in foreign activities. OTS 
has concluded that foreign acrivities that are neither explicitly prchibited nor explicitly authorized 
may be engaged in uheln those activities are otherwise permissible for a federal savings 
association, can be conclucted in a safe and sound manner, and are incidental to the clearly 
permissible activities of a fedlxal savings association.13 Commeroial lending is permissible under 
section 5(c)(2)(A) of the HOLA, and 12 C.F.R.. fj 560.30. Moreover, because the Canadian 
subsidiary's assets are less than one percent ofthe total assets of its parent Bank, the Canadian 
subsidiary's operations are incidental to those of the parent Bank 

Foreign operations enlail different risks than domestic operations. In order to address 
issues that may arise frotm foreign operations, OTS is imposing conditions 5 through 8 below, in 
order to ensure that establishrlent of the Canadian subsidiary as an operating subsidiary will not 
raise supervisory issues. 

Service Corpora- 

The Holding Company and the Savings Bank have reques.ed that two of Chittenden's 
subsidiaries be authorized as senice corporations: Chittenden Securities, LLC (Securities), and 
Chittenden Insurance Group, LLC (Insurance). Both subsidiaries are located in Vermont, and, 
respectively, engage in securities brokerage and insurance agency activities. 

In considering nhether a proposed inct:stment in a servict. corporation by a federal savings 
association is permissible. O l  S must consider whether the actikity is permissible, whether the 
amount of the inkestment is pxmissible, the state of incorporation of the proposed service 
corporation and the nature of the investors, and whether there are any supervisory or safety and 
soundness rcesons to limit or rcf'usc to pe~lriit the investment. 

The OTS Subordinate Organization Regulations, at 12 C.1- .R. 5 559.4(i), establish 
insurance agency activities as a preapproved sm ice corporation activity. Section 559.4(t) 
provides that securities broke~age and riskless principal activities are preapproved service 
corporation activities. Securities' and 1nsi.mnce's activities art: within the scope of $ 5  559.4(f) 
and (i). Accordingl), Securities' and Insurance's nc t i~  ities are pe,.missible for service 
corporations. 

The proposed in1. estmcnt in Securities m d  Insurance is co ~sistcnt \\it11 the statutory and 
regulatory pro\ is~ons addressing incorporation and o-nership. Chittenden will o u n  all of the 
ownership interests of S~xur l t~es  and Insusanct:, cchich arc organi./ed under the laws of ~e r rnon t . ' "  
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Section 559.5(a) provides that federal savings associations may invest up to three percent 
of assets in service corporations, provided that any investment in cxcess of two percent of assets 
must "serve primarily commui~ity, inner city. or community development purposes." Chittenden's 
proposed service corporation investments in Securities and Insurance are well within its 
investment limits. 

Conclusion 

Based on the information provided with the applications, OTS's analysis of such 
information, and the repiresentations provided by the EIolding Company and the Savings Bank. 
O'TS concludes that the applications sat i~f :~,  the applicable approval standards, provided that the 
following conditions are complied with in a manner satisfactory to the Northeast Regional Director 
or his designee (Regional Director). Accordingly, the applications are hereby approved. subject to 
the following conditions: 

1 .  The Holding Company and the Savings Bank must receive all required regulatory 
approvals and submit copies of all such approvals to the Regional Director prior to 
consummation o F the ~roposed  transactions; 

2. The proposed transactions must be consummated no earlier than fifteen calendar days after, 
and no later than 120 calendar days after, the date of this Chder; 

On the business day prior to the date of'consummation of the proposed transactions, the 
chief financial officers of the Holding Company, the Savings Bank, and each of the Banks 
must certifq in uriting to the Regional Director that no maierial adverse changes have 
occurred with respect to the financ~al condition or operations of the Holding Company. the 
Savings Bank, or the Banks as disclosed in the applications. If additional information 
having a materiall adverse bearing on any feature of the applications is brought to the 
atteniidn d!' the Holding Companj, :he Sa\ ings Sank, the !3anks, or 0 '1s  since the date of 
the financial statt:mentj submitted nith the applications, the transaction shall not be 
consuminated uilless the information is presented to the Regional Director, and the 
Regional Director pro\ ides uritten non-objection to consuln~nation of the transaction; 

4. I'he Holding Cornpanj and the Sa\ ings Sank must: ddvise the Regional Director in writing 
within 5 calendar days after the effectibe date of'the proposed transaction (a) of the 
effective date of the proposed transaction, and (b )  that the transaction was consummated in 
accordance ~ \ i t h  all applicable laws and regulations, the Applications and this Order: 

5 .  Chittenden and the Canadian subsidiary must make availabslc to OTS such information as 
OTS deems necessary from time to timc to inonitor the act;vities of the Canadian 
subsidiary and the eSfc1;t of its acti~;ities on the safe and sound operation of Chittenden. 
Chittenden inlist mnintnin a rluplicate set of records of the Canadian subsidiary in the U.S. 
in a location accrssiblc to O'I'S cxnmincrs. Such rccords n:iist bi: in the English language 
and in I:.S. clollxs; 
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6. Chittenden, the Canad an subsidiary and each senior executive officer and director of the 
Canadian subsidi~ary ~ c h o  is or will be a resident in Canada must consent in writing in a 
form acceptable to the Regional Director to: (i) the jurisdiction of the U.S. and OTS over, 
and the applicability o FU.S. law to. Chittenden, the Canadian subsidiary and such senior 
executive officer or disector for purposes of all claims made by, proceedings initiated by, or 
obligations to. the U.S . OTS, and an> U.S. governmental agency. department, or division 
and (ii) the jurisclictior~ of OTS over the Canadian subsidiary and such senior executive 
officer or director for purposes of t:xamination, supervision. and enforcement. Chittenden 
and all senior executive officers and directors of the Canadian subsidiary must further agree 
in writing in a form acceptable to the Regional Director not to challenge the authority of 
any consen.atorlreceiver appointed1 for Chittenden to control the Canadian subsidiary and 
all assets associated with the Canadian subsidiary: 

7. Chittenden must agree in writing to terminate the operations of the Canadian subsidiary if 
OTS, in its sole discretion, determines ?:hat such operations prescnt undue risk; 

8. The documents rizquired by the follo\ci.~g items must be submitted to the Regional Director 
prior to Chittenden's csmmencement of operation of the Canadian subsidiary as an 
operating subsidiary ol'a federal savings bank: 

a. Chittendcn must submit a rcasoned opinion of counsel in a form acceptable to O T S  
indicating that \.here are no Canadian laws that would restrict 01's access to, or 
enforcement authority 01 er, the operations of the Canadian subsidiary or the senior 
management ofticials of the Canadian subsidiary; and 

b. Chittenden and the Canadian subsidiary must conscnt in writing to the disclosure 
by the relevant Canadian goverrlrnental authorities, to OTS of such information on 
the operations of the Canadian subsidiary that OTS deems necessary from time to 
timc to dcteriniile and enforce compliance ~vith applicable U.S. laws and 
regulations; and 

9. Within 90 calendar day j of the effective date of the transactions. the Savings Bank must 
submit to the Regional Director for re1 iew and nun-object~on a plan for the Associations to 
achiexe and maintain compliance viith the QTL test ~l i thin one year of the mergers. 

The Regional Director ma!. for good causes, extend any time period set forth herein for up 
to 120 calendar da! s. 
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B order of the Directt2r of the Office of Thrift Supervision, or his designee, effective 
> e e - w h r  i4dM 

hlanaging Director 
Examinations and Supervision - Operations 


