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APPLICATION PROCESSING HANDBOOK

INTRODUCTION

This handbook has been developed to provide guidance to regulatory staff in the processing of
applications or notices (filings) submitted to the agency. In addition, the handbook will serve as
a valuable resource for institutions and other parties that may submit filings to the agency. The
handbook may be accessed through the OTS website at www.ots.treas.gov.

In order to provide a complete description of the application process for a particular filing, each
section contains a full discussion of information filing requirements, statutory and regulatory
criteria in which the filing will be evaluated, factors the agency will consider when analyzing the
filing under such criteria, conditions that may be imposed in an approval of the filing, and
processing procedures and time frames. As a result, the handbook contains some duplicative
material. The inclusion of such material in each section provides easy reference for the reader as
to the requirements relating to a specific filing, particularly for those who access the handbook
through the website.

The handbook will be updated periodically to reflect changes in statutes, regulations, policy, and
agency practice.



Section: Application Filing Requirements Section 010

This section discusses the standardized filing procedures for most applications requiring action by the
Office of Thrift Supervision (OTS). The review and processing of a majority of applications has been
delegated to the Regional Offices. However, certain types of applications contain unigue or novel
issues, or present issues of law or policy, and must be concurrently processed with OTS-Washington.
Please refer to Delegation Section 040 of the handbook for a listing of applications that will be
processed concurrently by the Regional and Washington offices.

This section does not apply to applications or requests related to transactions pursuant to Sections

13 (c) or (k) of the Federal Deposit Insurance Act, 12 U.S.C. 1823(c), (k), or requests submitted in
connection with cease and desist orders, temporary cease and desist orders, removal and/or
prohibition orders, temporary suspension orders, supervisory agreements or directives, consent
merger agreements, or documents negotiated in settlement of litigation (including requests for
termination or modification of, or for approval pursuant to, such orders, agreements, or documents),
or similar litigation or enforcement matters. Requests for reconsideration, modification, or appeal of
final agency actions are also not covered by this section.

How to file Applications and Notices
Delegated Applications

The original and the number of copies indicated on the application form or notice should be filed with
the appropriate Regional office. If the form does not indicate the number of copies to be filed, or
OTS does not have a prescribed form for the application, the original and two copies must be filed.
All copies should be clearly captioned as to the type of filing, and should contain all exhibits and
other pertinent documents. The appropriate filing fee must accompany each submission in order for it
to be accepted. An application is not considered filed until OTS receives the appropriate number of
copies and fee. Any filing received after the close of business established by a Regional office will be
considered received on the next business day.

The following are common types of applications that require submission of more than three copies:

e Merger or branch purchase applications filed pursuant to 12 C.F.R. § 563.22, or notices filed
pursuant to 12 C.F.R. § 574.3(b) involving a merger (including a merger involving an interim
institution), or applications filed on Form H-(e)3 require four additional copies of the
application. The copies will be distributed to other agencies for review and comment.

e Any acquiror filing a notice pursuant to 12 C.F.R. § 574.3(b) must file three additional copies
of the notice, which will be distributed to other agencies for review and comment. If the
acquisition involves a state-chartered institution, the acquiror must also file one additional
copy of the notice with OTS, which will be provided to the state supervisor.

o In the case of an application filed on Form H-(¢e)2, the applicant must file one additional copy
of the application with OTS for the Department of Justice.

You may contact the Applications Manager at the appropriate Regional office to obtain application
forms, notice forms, and instructions. OTS’s Regional Offices and the states or territories they cover
are as follows:

Office of Thrift Supervision April 2001 Applications Handbook 010.1



Section: Application Filing Requirements Section 010

Northeast Regional Office

Harborside Financial Center Plaza Five
Suite 1600

Jersey City, NJ 07311

(201) 413-1000

Region: Connecticut, Delaware, Maine, Massachusetts, New Hampshire, New Jersey, New York,
Ohio, Pennsylvania, Rhode Island, Vermont and West Virginia.

Southeast Regional Office
1475 Peachtree Street, N.E.
Atlanta, GA 30309

(404) 888-0771

Mail: P.O. Box 105217
Atlanta, GA 30348-5217

Region: Alabama, District of Columbia, Florida, Georgia, Illinois, Indiana, Kentucky, Maryland,
Michigan, North Carolina, South Carolina, Puerto Rico, the Virgin Islands, and Virginia.

Midwest Regional Office

225 E. John Carpenter Freeway, Suite 500
Irving, TX 75062-2326

(972) 277-9500

Mail: P.O. Box 619027
Dallas/Ft. Worth, TX 75261-9027

Region: Arkansas, lowa, Kansas, Louisiana, Minnesota, Mississippi, Missouri, Nebraska,
Oklahoma, Tennessee, Texas, and Wisconsin.

West Regional Office
Pacific Plaza

2001 Junipero Serra Blvd.
Suite 650

Daly City, CA 94014-1976
(650) 746-7000

Mail: P.O. Box 7165
San Francisco, CA 94120-7165

Region: Alaska, Arizona, California, Colorado, Guam, Hawaii, Idaho, Montana, New Mexico,
Nevada, North Dakota, Northern Mariana Islands, Oregon, South Dakota, Utah,
Washington, and Wyoming.

010.2 Applications Handbook January 2005 Office of Thrift Supervision



Section: Application Filing Requirements Section 010

Nondelegated Applications

As previously stated, Section 040 of the handbook should be consulted for those applications that will
be concurrently processed with the Washington office. For these applications, or if applicable
regulations or forms so direct, an applicant must file the required number of copies with OTS’s
Applications Filing Room (AFR) in Washington at 1700 G Street, N.W., Washington, D.C. 20552 in
addition to filing with the appropriate Regional office. Any filings received after the close of
business established by a Regional or Washington office will be considered received on the next
business day.

If the application form does not indicate the number of copies to be filed, or OTS does not have a
prescribed form for the application, three copies must be filed with the AFR. All copies should be
clearly captioned as to the type of filing, and should contain all exhibits and other pertinent
documents. The application will be considered filed when both the Washington and Regional offices
receive the appropriate number of copies, and the fee has been submitted to the appropriate Regional
office. In the event a fee waiver is requested, the application will not be considered filed until such
time as a decision is made with respect to the request. All fee waiver requests will be acted on by the
Washington office.

Securities Filings

Securities Filings, filed pursuant to 12 C.F.R. Parts 563g and 563d.1, should be submitted directly to
OTS’s Securities Filings Desk at 1700 G Street, N.W., Washington, D.C. 20552.

Confidentiality

The applicant must submit in writing, concurrently with the submission of the application, any
requests to keep specific portions of the application confidential. In accordance with the Freedom of
Information Act, the request should discuss the justification for the requested treatment and should
specifically demonstrate the harm (e.g., to competitive position, invasion of privacy) that would result
from the public release of information. OTS will not treat as confidential the portion of an
application describing the plan to meet the Community Reinvestment Act objectives.

Information for which confidential treatment is requested should be: (i) specifically identified in the
public portion of the application by reference to the confidential section; (ii) separately bound; and
(iii) labeled “confidential.” The applicant should follow these same procedures when filing
supplemental information to the application. OTS will determine whether information designated as
confidential must be made available to the public under the Freedom of Information Act. OTS will
advise the applicant before it makes information designated as confidential available to the public.

Office of Thrift Supervision April 2001 Applications Handbook 010.3



Section: Publication Forms Section 020

Savings ingtitutions are required by regulation to provide the public with advance notice of certain
activities as they pertain to specific application types. The form of publication to be used will depend
on the type of application filing that has been submitted to OTS. Specific guidance on public notice
requirements for individual application types may be found in the handbook section for that
application. The following are examples of publication forms that should be used by applicantsto
meet public notice requirements.

Exhibit 1

Exhibit 2

Exhibit 3

Exhibit 4

Exhibit 5

Exhibit 6

Exhibit 7

Notice of Filing of Application or Notice for Acquisition of a Savings
Ingtitution. For filings required pursuant to 12 C.F.R. § 574.3. Pursuant to
12 C.F.R. 8 574.6(d)(1), notice must be published no earlier than, and no
later than, three calendar days from the filing date of the application.

Establishment of a Branch Office, or Change of L ocation of an Office, or
Redesignation of Home Office Location. For filings required pursuant to
12 C.F.R. §§ 545.92 or 545.95. Pursuant to 12 C.F.R. § 516.60, notice must
be published no earlier than seven days before and no later than the filing
date of the application.

Notice of Assumption of Deposit Application. For assumption of deposit
liahilities, primarily involving the purchase of branch offices by a Savings
Ingtitution. For filings required pursuant to 12 C.F.R. § 563.22(a). Pursuant
to 12 C.F.R. § 516.60, notice must be published no earlier than seven days
before and no later than the filing date of the application.

Notice of Merger Application. For the purchase of all or substantially all of
afinancial institution by a Savings Institution. For filings required pursuant
to 12 C.F.R. § 563.22(a). Pursuant to 12 C.F.R. § 516.60, notice must be
published no earlier than seven days before and no later than the filing date
of the application.

Notice of Filing of Application For Permission to Organize a Federal
Savings I nstitution. For filings required pursuant to 12 C.F.R. § 543.2 or
552.2-1. Pursuant to 12 C.F.R. § 516.60, notice must be published no earlier
than seven days before and no later than the filing date of the application.

Combined Notice of Filing of Application For Acquisition Of A Savings
Ingtitution And For Permission To Organize A Federal Savings
Ingtitution. For filings required pursuant to 12 C.F.R. 88 574.3 and 552.2-1.
Pursuant to 12 C.F.R. § 516.60, notice must be published no earlier than
seven days before and no later than the filing date of the application.

Combined Notice of Filing Of Application For Acquisition Of A Savings
Ingtitution And Notice Of Merger. For filings required pursuant to 12
C.F.R. 8§ 574.3 and 563.22. Pursuant to 12 C.F.R. 8§ 516.60, notice must be
published no earlier than seven days before and no later than the filing date

of the application.

Office of Thrift Supervision

April 2001 Applications Handbook 020.1



Section: Publication Forms Section 020

Exhibit 8

Exhibit 9

Exhibit 10

Combined Notice Of Filing Of Application For Acquisition Of A Savings
Ingtitution And Application For Permission To Convert To A Federal
Savings Institution In A Merger Transaction. For filings required
pursuant to 12 C.F.R. 88 574.3, 552.2-1, and 563.22. Pursuant to 12 C.F.R.
§ 516.60, notice must be published no earlier than seven days before and no
later than the filing date of the application.

Combined Notice Of Filing Of Application For Acquisition Of A Savings
Ingtitution And Application For Permission To Convert To A Federal
Savings I nstitution. For filings required pursuant to 12 C.F.R. 88 574.3 and
552.2-1. Pursuant to 12 C.F.R. § 516.60, notice must be published no earlier
than seven days before and no later than the filing date of the application.

Notice Of Filing Of Application For Permission To Convert To A
Federal Savings Institution. For filings required pursuant to 12 C.F.R.
88 543.2 or 552.2-1. Pursuant to 12 C.F.R. § 516.60, notice must be
published no earlier than seven days before and no later than the filing date
of the application.

020.2 Applications Handbook April 2001 Office of Thrift Supervision



Section: Publication Forms Section 020

EXHIBIT 1

NOTICE OF FILING OF APPLICATION OR NOTICE FOR ACQUISITION OF A
SAVINGSINSTITUTION

This is to inform the public that under 12 C.F.R. 8 574.3 of the Regulations of the Office of Thrift
Supervision (OTS) for Acquisitions of Savings Institutions, [Acquiror(s) or Holding Company(ies)
name, City and State)] will file on or about [date] an application with the OTS, to acquire control of
[Exact Corporate Name of Target I nstitution, City, State].

Anyone may submit written comments in connection with the application, and in so doing, may
submit such information as he or she deems relevant. Three copies of al submissions must be sent to
the Regional Director, The Office of Thrift Supervision, [Street Address, City, State, and Zip Code of
applicable Regional Office] within 20 calendar days of the filing of the application. Up to an
additional 20 calendar days may be obtained, upon a showing of good cause, if a written request is
received by OTS within the initial 20-day period.

You may inspect the nonconfidential portions of the application and the nonconfidential portions of
all comments filed with OTS by contacting the OTS Regiona Office listed above. If you have any
guestions concerning these procedures, contact the OTS Regional Office at [Telephone Number].

Office of Thrift Supervision April 2001 Applications Handbook 020.3



Section: Publication Forms Section 020

EXHIBIT 2

NOTICE [(TO ESTABLISH A BRANCH OFFICE) OR (TO CHANGE THE LOCATION
OF AN OFFICE) OR (FOR REDESIGNATION OF HOME OFFICE)]

Thisisto inform the public that under 12 C.F.R. Section [545.92 or 545.95] of the Regulations of the
Office of Thrift Supervision (OTS), [Thrift Corporate Title, Street Address, City, Town, State and
Zip Code] [has filed/intends to file] an [application/notice] with the OTS for permission to
[(establish a branch office at (proposed location)) or (change the location of a branch office from
(present address) to (proposed address)) or (redesignate its home office from (present address) to
(proposed address))].

Anyone may submit written comments in connection with this application within 25 days of the filing
of the application. The comment must be sent simultaneoudy to the Regiona Director, Office of
Thrift Supervision, [Street Address, City, State, and Zip Code of applicable Regional Office], and to
the attention of [Name or Title of contact person] of [Thrift Corporate Title] to its address stated
above [or other appropriate address to ensure delivery of the comment]. Written comments in
opposition to the application should address the regulatory basis for denia of such application, and be
supported by the information specified in 12 C.F.R. Section 516.120(a). You may request an
informal meeting on such application by filing a written request with the OTS that describes the
nature of the issues or facts to be discussed and the reasons why written submissions are insufficient
to adequately address these facts or issues within the 25 day period.

You may look at the non-confidentia portions of the application and all comments filed with the OTS
Regional Office. This information is available for public inspection at the appropriate OTS Regiona
Office during regular business hours. If you have any questions concerning these procedures, contact
the OTS Regiona Office at [ Telephone Number].

020.4 Applications Handbook April 2001 Office of Thrift Supervision



Section: Publication Forms Section 020

EXHIBIT 3

NOTICE OF ASSUMPTION OF DEPOSITS APPLICATION

Notice is hereby given that application has been made to The Office of Thrift Supervision (OTS), for
approval of the assumption of liabilities of the [address of branch(es)] branch office[s] of [Exact
Corporate Name of Selling Institution, City, State] by [Exact Corporate Name of Purchasing
Institution, Street Address, City, State and Zip Code].

It is contemplated that [Name of Purchaser] will continue to operate the acquired branch office[s] at
[its or their] current location[s]. [Note: If all or certain offices will be closed or consolidated,
substitute the following “ (Name of Purchaser) will (discontinue operations of the acquired branch
office(s) at (its or their) current location(s)) or (continue to operate the acquired branch offices at
their current locations with the exception of (identify the location of each office to be closed
including Street Address, City, State).

This notice is published pursuant to 12 U.S.C. Section 1828(c) of the Federal Deposit Insurance Act
and 12 C.F.R. Section 563.22 of the regulations of OTS. This notice will appear at approximately
one-week intervals over a 30-day period beginning [date] and ending [date].

Anyone may submit written comments in connection with this application within 30 days of the filing
of the application. The comment must be sent simultaneoudly to the Regional Director, Office of
Thrift Supervision, [Street Address, City, State, and Zip Code of applicable Regional Office], and to
the attention of [Name or Title of contact person] of [Name of the Purchasing Institution] to its
address stated above [or other appropriate address to ensure delivery of the comment letter].
Written comments in opposition to the application should address the regulatory basis for denia of
such application, and be supported by the information specified in 12 C.F.R. Section 516.120(a).
You may request an informal meeting on such application by including a written request for a
meeting with your comment that describes the nature of the issues or facts to be discussed and the
reasons why written submissions are insufficient to adequately address the facts or issues.

You may look at the non-confidentia portions of the application and all comments filed with the OTS
Regional Office. Thisinformation is available for public inspection at the appropriate OTS Regiona
Office during regular business hours. If you have any questions concerning these procedures, contact
the OTS Regiona Office at [ Telephone Number].

Office of Thrift Supervision April 2001 Applications Handbook 020.5



Section: Publication Forms Section 020

EXHIBIT 4

NOTICE OF MERGER APPLICATION

Notice is hereby given that application has been made to The Office of Thrift Supervison (OTS), for
approval of the merger of [Exact Corporate Name of Selling Institution, City, State] by [Exact
Corporate Name of Purchasing Institution, Street Address, City, State and Zip Code].

It is contemplated that al offices of the above-named depository ingtitutions will continue to operate
with the exception of [identify location of each office to be closed including Street Address, City,
State]. [Note: If no officeswill be closed or consolidated, insert instead: “ (Name of Purchaser) will
continue to operate the offices at their current locations.” ]

This notice is published pursuant to 12 U.S.C. Section 1828(c) of the Federal Deposit Insurance Act
and 12 C.F.R. Section 563.22 of the regulations of OTS. This notice will appear at approximately
one-week intervals over a 30-day period beginning [date] and ending [date].

Anyone may submit written comments in connection with this application within 30 days of the filing
of the application. The comment must be sent smultaneoudly to the Regional Director, Office of
Thrift Supervision, [Street Address, City, State, and Zip Code of applicable Regional Office], and to
the attention of [Name or Title of contact person] of [Name of the Purchasing Institution] to its
address stated above [or other appropriate address to ensure delivery of the comment letter].
Written comments in opposition to the application should address the regulatory basis for denia of
such application, and be supported by the information specified in 12 C.F.R. Section 516.120(a).
You may request an informa meeting on such application by including a written request for a
meeting with your comment that describes the nature of the issues or facts to be discussed and the
reasons why written submissions are insufficient to adequately address the facts or issues.

You may look at the non-confidentia portions of the application and all comments filed with the OTS
Regional Office. Thisinformation is available for public inspection at the appropriate OTS Regiona
Office during regular business hours. If you have any questions concerning these procedures, contact
the OTS Regiona Office at [ Telephone Number].

020.6 Applications Handbook April 2001 Office of Thrift Supervision



Section: Publication Forms Section 020

EXHIBIT 5

NOTICE OF FILING OF APPLICATION FOR PERMISSION TO ORGANIZE A
FEDERAL SAVINGSINSTITUTION

This is to inform the public that under 12 C.F.R. Section [543.2 or 552.2-1] of the Rules and
Regulations of the Office of Thrift Supervison (OTS), [Name of organizing group & location
including Street Address, City, State and Zip Code] has filed an application with the OTS, for
permission to organize a Federal savings ingtitution to be known as [corporate title of savings
institution] and located at, or in the immediate vicinity of, [proposed location including Street
Address, City, State].

Anyone may submit written comments in connection with this application within 25 days of the filing
of the application. The comment must be sent simultaneoudly to the Regional Director, Office of
Thrift Supervision, [Street Address, City, State, and Zip Code of applicable Regional Office], and to
the attention of [Name of the organizing group (or other contact if the organizing group is not the
preferred contact)] to its address stated above [or alternate address if appropriate]. Written
comments in opposition to the application should address the regulatory basis for denial of such
application, and be supported by the information specified in 12 C.F.R. Section 516.120(a). Y ou may
request an informal meeting on such application by including a written request for a meeting with
your comment that describes the nature of the issues or facts to be discussed and the reasons why
written submissions are insufficient to adequately address the facts or issues.

You may look at the non-confidentia portions of the application and all comments filed with the OTS
Regional Office. Thisinformation is available for public inspection at the appropriate OTS Regiona
Office during regular business hours. If you have any questions concerning these procedures, contact
the OTS Regiona Office at [ Telephone Number].

Office of Thrift Supervision April 2001 Applications Handbook 020.7



Section: Publication Forms Section 020

EXHIBIT 6

NOTICE OF FILING OF APPLICATION FOR ACQUISITION OF A SAVINGS
INSTITUTION AND FOR PERMISSION TO ORGANIZE A FEDERAL SAVINGS
INSTITUTION

This is to inform the public that under 12 C.F.R. Section 574.3 and 552.2-1 of the Rules and
Regulations of the Office of Thrift Supervision (OTS), [Acquiror(s) or Holding Company(ies) name,
Street Address, City, State, and Zip Code (complete mailing address is needed for only one entity
for the purpose of receiving comment letters, whereas additional entities need only City and State)]
will file on or about [date] an application with the OTS, for permission to organize and acquire
control of a Federal [Savings Bank or Savings Association] to be known as [thrift corporate titl€]
and located at, or in the immediate vicinity of, [proposed location...Street Address, City, State].

Anyone may submit written comments in connection with this application within 25 days of the filing
of the application. Up to an additional 15 calendar days to submit comments may be obtained upon a
showing of good cause, if a written request is received by the OTS within the initial 25-day period.
The comment must be sent simultaneoudy to the Regional Director, Office of Thrift Supervision,
[Street Address, City, State, and Zip Code of applicable Regional Office] and to the attention of
[Name or Title of contact person] of [Name of Acquiror or the Holding Company or substitute
contact if another entity is selected to receive the comment] to its address stated above [or other
appropriate address to ensure delivery of the comment]. Written comments in opposition to the
application should address the regulatory basis for denia of such application, and be supported by the
information specified in 12 C.F.R. Section 516.120(a). Y ou may request an informal meeting on such
application by filing a written request with the OTS that describes the nature of the issues or facts to
be discussed and the reasons why written submissions are insufficient to adequately address these
facts or issues.

You may look at the non-confidentia portions of the application and all comments filed with the OTS
Regional Office. Thisinformation is available for public inspection at the appropriate OTS Regiona
Office during regular business hours. If you have any questions concerning these procedures, contact
the OTS Regiona Office at [ Telephone Number].

020.8 Applications Handbook April 2001 Office of Thrift Supervision



Section: Publication Forms Section 020

EXHIBIT 7

NOTICE OF FILING OF APPLICATION FOR ACQUISITION OF A SAVINGS
INSTITUTION AND NOTICE OF MERGER

This is to inform the public that under 12 C.F.R. Sections 574.3 and 563.22 of the Rules and
Regulations of the Office of Thrift Supervison (OTS), [Holding Company(ies) name, Street
Address, City, State, and Zip Code (complete mailing address is needed for only one entity for the
purpose of receiving comment letters, whereas additional entities need only City and State)] will
file on or about [date] an application with the OTS, to acquire control of [Exact Corporate Name of
Selling Institution, City, State], through (briefly describe the transaction, eg. merger,
consolidation, purchase and assumption, etc., with/into/of/to, include the Exact Corporate Titles of
financial ingtitutions involved)].

It is contemplated that al offices of the above-named depository institutions will continue to operate
with the exception of [identify location of each office to be closed including Street Address, City,
State]. [Note: If no offices will be closed or consolidated, insert instead: “(Name of Holding
Company) will continue to operate the offices at their current locations.” ]

This notice is published pursuant to 12 U.S.C. Section 1828(c) of the Federal Deposit Insurance Act
and 12 C.F.R. Sections 563.22 and 574.6 of the regulations of OTS. This notice will appear at
approximately one-week intervals over a 30-day period beginning [date] and ending [date].

Anyone may submit written comments in connection with this application within 30 days of the filing
of the application. Up to an additional 10 calendar days to submit comments may be obtained upon a
showing of good cause, if a written request is received by the OTS within the initial 30 day period.
The comment must be sent smultaneoudy to the Regional Director, Office of Thrift Supervision,
[Street Address, City, State, and Zip Code of applicable Regional Office], and to the attention of
[Name or Title of contact person] of [Name of the Holding Company or substitute contact if
another entity is selected to receive the comment] to its address stated above [or other appropriate
address to ensure delivery of the comment letter]. Written comments in opposition to the application
should address the regulatory basis for denial of such application, and be supported by the
information specified in 12 C.F.R. Section 516.120(a). Y ou may request an informa meeting on such
application by including a written request for a meeting with your comment that describes the nature
of the issues or facts to be discussed and the reasons why written submissions are insufficient to
adequately address the facts or issues.

You may look at the non-confidential portions of the application and al comments filed with the OTS
Regional Office. Thisinformation is available for public inspection at the appropriate OTS Regiona
Office during regular business hours. If you have any questions concerning these procedures, contact
the OTS Regiona Office at [ Telephone Number].
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EXHIBIT 8

NOTICE OF FILING OF APPLICATION FOR ACQUISITION OF A SAVINGS
INSTITUTION AND APPLICATION FOR PERMISSION TO CONVERT TO A
FEDERAL SAVINGSINSTITUTION IN A MERGER TRANSACTION

Thisisto inform the public that under 12 C.F.R. Sections 574.3, 552.2-1, and 563.22 of the Rules and
Regulations of the Office of Thrift Supervision (OTS), [Acquiror(s) or Holding Company(ies) name,
Street Address, City, State, and Zip Code (complete mailing address is needed for only one entity
for the purpose of receiving comment letters, whereas additional entities need only City and State)]
will file on or about [date] an application with the OTS, to acquire control of [Exact Corporate Name
of Proposed Savings Institution, City, State], through its conversion to a Federal savings institution
by (briefly describe the transaction, e.g. merger, consolidation, purchase and assumption, etc.,
with/into/of/to, include the Exact Corporate Titles of financial institutions involved].

This notice is published pursuant to 12 U.S.C. Section 1828(c) of the Federal Deposit Insurance Act
and 12 C.F.R. Sections 552.2-1, 563.22, and 574.6 of the regulations of OTS. This notice will appear
at approximately one-week intervals over a 30-day period beginning [date] and ending [date].

Anyone may submit written comments in connection with this application within 30 days of the filing
of the application. Up to an additional 10 calendar days to submit comments may be obtained upon a
showing of good cause, if a written request is received by the OTS within the initial 30 day period.
The comment must be sent simultaneoudy to the Regional Director, Office of Thrift Supervision,
[Street Address, City, State, and Zip Code of applicable Regional Office] and to the attention of
[Name or Title of contact person] of [Name of Acquiror or the Holding Company or substitute
contact if another entity is selected to receive the comment] to its address stated above [or other
appropriate address to ensure delivery of the comment]. Written comments in opposition to the
application should address the regulatory basis for denial of such application, and be supported by the
information specified in 12 C.F.R. Section 516.120(a). Y ou may request an informal meeting on such
application by filing a written request with the OTS that describes the nature of the issues or facts to
be discussed and the reasons why written submissions are insufficient to adequately address these
facts or issues.

You may look at the non-confidentia portions of the application and all comments filed with the OTS
Regional Office. Thisinformation is available for public inspection at the appropriate OTS Regiona
Office during regular business hours. If you have any questions concerning these procedures, contact
the OTS Regiona Office at [ Telephone Number].
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EXHIBIT 9

NOTICE OF FILING OF APPLICATION FOR ACQUISITION OF A SAVINGS
INSTITUTION AND APPLICATION FOR PERMISSION TO CONVERT TO A
FEDERAL SAVINGSINSTITUTION

This is to inform the public that under 12 C.F.R. Sections 574.3, and 552.2-1 of the Rules and
Regulations of the Office of Thrift Supervision (OTS), [Acquiror(s) or Holding Company(ies) name,
Street Address, City, State, and Zip Code (complete mailing address is needed for only one entity
for the purpose of receiving comment letters, whereas additional entities need only City and State)]
will file on or about [date] an application with the OTS, to acquire control of [Exact Corporate Name
of Proposed Savings I nstitution, City, State]. As part of the transaction, [Exact Corporate Title of
the converting institution] will file an application to convert from a [specify the existing charter type
of the converting institution] to a Federal Savings Institution to be called [Exact Corporate Name of
Proposed Savings I nstitution].

Anyone may submit written comments in connection with this application within 25 days of the filing
of the application. Up to an additiona 15 calendar days to submit comments may be obtained upon a
showing of good cause, if a written request is received by the OTS within the initial 25-day period.
The comment must be sent simultaneoudy to the Regional Director, Office of Thrift Supervision,
[Street Address, City, State, and Zip Code of applicable Regional Office], and to the attention of
[Name or Title of contact person] of [Name of Acquiror or the Holding Company or substitute
contact if another entity is selected to receive the comment] to its address stated above [or other
appropriate address to ensure delivery of the comment]. Written comments in opposition to the
application should address the regulatory basis for denial of such application, and be supported by the
information specified in 12 C.F.R. Section 516.120(a). Y ou may request an informal meeting on such
application by filing a written request with the OTS that describes the nature of the issues or facts to
be discussed and the reasons why written submissions are insufficient to adequately address these
facts or issues.

You may look at the non-confidentia portions of the application and all comments filed with the OTS
Regional Office. This information is available for public inspection at the appropriate OTS Regiona
Office during regular business hours. If you have any questions concerning these procedures, contact
the OTS Regiona Office at [ Telephone Number].
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EXHIBIT 10

NOTICE OF FILING OF APPLICATION FOR PERMISSION TO CONVERT TO A
FEDERAL SAVINGSINSTITUTION

This is to inform the public that under 12 C.F.R. Section [543.2 or 552.2-1] of the Rules and
Regulations of the Office of Thrift Supervision (OTS), [Exact Corporate Title of the converting
institution, Street Address, City, State and Zip Code] will file on or about [date] an application with
the OTS, to convert from a [specify the existing charter type of the converting institution] to a
Federa Savings Ingtitution to be called [Exact Corporate Name of Proposed Savings I nstitution].

Anyone may submit written comments in connection with this application within 25 days of the filing
of the application. The comment must be sent simultaneoudly to the Regional Director, Office of
Thrift Supervision, [Street Address, City, State, and Zip Code of applicable Regional Office], and to
the attention of [Name or Title of contact person] of [Name of Converting Institution or substitute
contact if another entity is selected to receive the comment] to its address stated above [or other
appropriate address to ensure delivery of the comment]. Written comments in opposition to the
application should address the regulatory basis for denial of such application, and be supported by the
information specified in 12 C.F.R. Section 516.120(a). Y ou may request an informa meeting on such
application by filing a written request with the OTS that describes the nature of the issues or facts to
be discussed and the reasons why written submissions are insufficient to adequately address these
facts or issues.

You may look at the non-confidential portions of the application and al comments filed with the OTS
Regional Office. Thisinformation is available for public inspection at the appropriate OTS Regiona
Office during regular business hours. If you have any questions concerning these procedures, contact
the OTS Regiona Office at [ Telephone Number].
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The attached form letters should be used in notifying the appropriate regulatory agencies when
processing applications subject to the Bank Merger Act (BMA), asrequired by 12 C.F.R.
8§ 563.22(¢)(2).

Exhibit 1 Initial BMA Letter — Department of Justice

Exhibit 2 Initial BMA Letter — Department of Justice
Competitively Neutral Transactions

Exhibit 3 Final BMA Letter — Department of Justice

Exhibit 4 BMA Letter — Federal Reserve

Exhibit 5 BMA Letter — Comptroller of the Currency

Exhibit 6 BMA Letter — Federal Deposit Insurance Corporation
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Exhibit 1
Initial BMA Letter — Department of Justice

U.S. Department of Justice
Antitrust Division

City Center Building, Suite 4000
1401 H Street, N.W.
Washington, D.C. 20530

Re: [Description of Transaction]
Dear Sir or Madam:

Pursuant to the provisions of the Bank Merger Act, 12 U.S.C. § 1828(c), we hereby request a
report on the competitive factors involved in the above-captioned transaction. A copy of the
application is enclosed.

The date of receipt of thisletter by your office will be made a part of our records with respect
to this transaction. Therefore, we would appreciate your signing or date stamping the enclosed
copy of thisletter and returning it to us.

If you require any further information, please contact me at . Wewill
forward to your office a copy of any amendment to the application that affects antitrust
considerations. Thank you for your attention to this matter.

Sincerely,

Applications Analyst

Enclosures
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Exhibit 2
Initial BMA Letter — Department of Justice
Competitively Neutral Transactions

U.S. Department of Justice
Antitrust Division

City Center Building, Suite 4000
1401 H Street, N.W.
Washington, D.C. 20530

Re: [Description of Transaction]
Dear Sir or Madam:

Pursuant to the provisions of the Bank Merger Act, 12 U.S.C. § 1828(c), we hereby request
your review of the above-captioned transaction. We request your confirmation that the proposed
transaction is subject to the Department’ s December 6, 1989, agreement on the prospective
competitiveness factors report process. A copy of the application is enclosed.

Your receipt date plus 31 days will determine the earliest transaction consummation date.
For the purposes envisioned under 12 U.S.C. 8 18(c)(6) of the Federa Deposit Insurance Act, we
will grant an interim approval of the application to be effective on your date of receipt. Asa
result, your confirmation should clearly indicate your date of receipt of our request and be
returned to the OTS regional office at the above address.

In the event that during the 30 days following your receipt of this letter the Department
advises OTS that the transaction will have a significantly adverse effect on competition, OTS
interim approval will be immediately revoked or suspended. In such cases, you will be promptly
notified of any subsegquent approval and will have 30 days after that approval date to initiate any
action to prevent consummation of the proposed transaction.

If you require any further information, please contact me at . Wewill
forward to your office a copy of any amendment to the application that affects antitrust
considerations. Thank you for your attention in this matter.

Sincerely,

Applications Analyst

Enclosures
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Exhibit 3
Final BMA Letter — Department of Justice

U.S. Department of Justice
Antitrust Division

City Center Building, Suite 4000
1401 H Street, N.W.
Washington, D.C. 20530

Re: [Description of Transaction]
Dear Sir or Madam:

We are writing to advise you that the Office of Thrift Supervision approved the above referenced
transaction under the Bank Merger Act, 12 U.S.C. § 1828(c). A copy of the approval is enclosed.

The date of receipt of this letter by your office will be made a part of our records with respect to
thistransaction. Therefore, we would appreciate your signing or date stamping the enclosed copy of
thisletter and returning it to us.

Sincerely,

Applications Analyst

Enclosures
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Exhibit 4
BMA Letter — Federal Reserve

[Contact Person]
Federal Reserve Bank of
[Address]

Re: [Description of Transaction]
Dear

Pursuant to the provisions of the Bank Merger Act, 12 U.S.C. § 1828(c), we hereby request a
report on the competitive factors involved in the above-captioned proposed transaction. A copy
of the application is enclosed.

The date of receipt of thisletter by your office will be made a part of our records with respect
to this transaction. Therefore, we would appreciate your signing or date stamping the enclosed
copy of thisletter and returning it to us.

If you require any further information, please contact me at . Wewill
forward to your office a copy of any amendment to the application that affects antitrust
considerations. Thank you for your attention to this matter.

Sincerely,

Applications Analyst

Enclosures
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Exhibit 5
BMA Letter — Comptroller of the Currency

[Contact Person]

Comptroller of the Currency
Bank Organization and Structure
250 E Street, SW.

Washington, D.C. 20219

Re: [Description of Transaction]
Dear

Pursuant to the provisions of the Bank Merger Act, 12 U.S.C. § 1828(c), we hereby request a
report on the competitive factors involved in the above-captioned proposed transaction. A copy
of the application is enclosed.

The date of receipt of thisletter by your office will be made a part of our records with respect
to thistransaction. Therefore, we would appreciate your signing or date stamping the enclosed
copy of thisletter and returning it to us.

If you require any further information, please contact me at . Wewill
forward to your office a copy of any amendment to the application that affects antitrust
considerations. Thank you for your attention to this matter.

Sincerely,

Applications Analyst

Enclosures
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Exhibit 6
BMA Letter — Federal Deposit I nsurance Cor poration

[Contact Person]

Specia Situations and Applications Section
Room 512C

550 Seventeenth Street

Washington, D.C. 20249

Re: [Description of Transaction]
Dear

Pursuant to the provisions of the Bank Merger Act, 12 U.S.C. § 1828(c), we hereby request a
report on the competitive factors involved in the above-captioned proposed transaction. A copy
of the application is enclosed.

The date of receipt of thisletter by your office will be made a part of our records with respect
to thistransaction. Therefore, we would appreciate your signing or date stamping the enclosed
copy of thisletter and returning it to us.

If you require any further information, please contact me at . Wewill
forward to your office a copy of any amendment to the application that affects antitrust
considerations. Thank you for your attention to this matter.

Sincerely,

Applications Analyst

Enclosures
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Section: Delegations Section 040

OTS considers the following applications to contain an issue of law or policy that require concurrent
processing by the OTS Regional Office and OTS-Washington. Therefore, if an applicant files any of
the application types listed bel ow, the applicant should submit the appropriate number of copies of

the filing to the applicable OTS Regional Office and the Applications Filing Room (AFR), Office of
Thrift Supervision, 1700 G Street, N.W., Washington, D.C. 20552. Applications and/or notices not
listed below may be processed solely by the Regional Office and do not need to be filed with the

AFR. If OTS later deems any such filings to present such issues of law or policy, the Regiona Office
will notify the applicant that the submission must be concurrently processed by the OTS Washington
Office and will direct the applicant to file the appropriate number of copies with the AFR.

The following applications must be filed in both the Region and with the AFR:

A.

Applications filed under the acquisition of control regulations, 12 C.F.R. Part 574, the
Bank Merger Act, 12 U.S.C. § 1828(c), or the transfer of assetsregulations, 12 C.F.R.
§ 563.22(c), asfollows:

1. Applicationsinvolving foreign acquirors that have not previoudy received OTS
approval under Part 574;

2. Applications by diversified companies, insurance companies, investment companies,
pension funds, investment advisors, securities firms, and credit unions;

3. Applications that involve hostile or contested acquisitions, opposition proxy
solicitations or other potential acquisitions where there is a competing acquiror for a
savings association;

Applications for qualified stock issuances;

Applications for approval of material waivers of the required provisions for standard
rebuttal of control or action in concert filings;

6. Applicationsraising significant competitive factor issues, including, but not limited
to transactions in which the Department of Justice, Federal Trade Commission, or the
Federal Reserve Board object to any aspect of the proposed transaction, or which
otherwise result in significant post-transaction market concentrations,

Applications for permission to organize a savings association;

Applications by savings associations that have been approved to operate as limited
purpose ingtitutions to expand their activities beyond those previoudly approved;

Applications for mutua holding company reorganizations and minority stock issuances
filed under Part 575;

Applications for mutua to stock conversions filed under Part 563D;

Applications filed by a savings association under Part 559 for a subordinate organization
to engage in an activity that is not preapproved under Part 559.4;

Applications involving any foreign activity of a savings association or a subordinate
organization of a savings association,
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H. Applications requesting approval of waivers of statutes; regulations; OTS policy as set
forth in bulletins; memorandums or handbooks; or significant application requirements;

l. Application for the modification or revocation of any condition of approval imposed on
an application that was not approved on a delegated basis;

J Applications for charter and bylaw amendments with nonroutine anti-takeover
provisions, or nonstandard indemnification provisions,

K. Applications by or involving persons subject to a pending notice of charges or formal
investigation;

L. Applications for Management Interlock exceptions under Part 563f;

M. Applications involving approval of non-cash contributions or leveraged buyouts; and
N. Unique or novel branch applications.
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Section: Appeals Process Section 050

This handbook section provides information regarding the appeals process for Office of Thrift
Supervision (OTS) decisions on applications, notices, and filings (collectively defined as
applications). OTS recognizes that its decisions have a significant effect on its regulated savings
ingtitutions and that certain OTS application decisions may be challenged. Becauseit isthe OTSs
objective to ensure its decisions are fair, equitable and consistent, OTS has developed a process for
the review, appeal and reconsideration of disputed OTS decisions. Further, the OTS Ombudsman is
also available for use by an ingtitution in dealing with OTS on any dispute or appeal relating to an
OTS decision on an application.

A request to reconsider a decision made on an application may be made when, in the applicant's
judgment, OTS's decision on an application, or its decision to impose non-standard conditions of
approval, isinconsistent with existing OTS regulations, policies, procedures or the facts presented in
the application. In all cases, before filing arequest to reconsider a decision made on an application,
applicants are encouraged to discuss with the decision-making office (e.g., Regiona Office or
OTS-Washington) any concerns regarding OTS' s decision on an application.

FILING REQUIREMENTS

Filings and submissions made pursuant to the appeals process are not subject to the application
processing proceduresin 12 CFR Part 516.

Processing Procedures and Time Frames

A formal request for reconsideration of an OTS application decision, or for reconsideration of an OTS
decision to impose a nonstandard condition of approval, should be filed with OTS within 30 calendar
days of the OTS decision on the application. Applicants requesting reconsideration should submit an
origina and two copies of the request to the OTS-Washington Applications Filing Room, and submit
one copy to the appropriate Regional Office. See Application Filing Requirements in Section 010 of
this handbook for OTS addresses and more information.

No fees are charged for arequest for reconsideration. OTS will make every effort to take action upon
arequest for reconsideration within 60 calendar days of the receipt of arequest, or if additional
information is requested, within 60 calendar days of receipt of any additiona information.

Information and Form Requirements
The request should contain the following information:

I dentification of application on which review is sought;
A copy of the original OTS decision letter or order, and any subsegquent modifications,

A statement of whether the applicant is submitting a request for reconsideration of an OTS
application decision, or for the imposition of nonstandard conditions of approval;

A concise statement of the reasons why the applicant disagrees with an OTS application
decision or imposition of nonstandard conditions of approval;
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A description of any applicable statutes, regulations, policies or procedures on which the
applicant relies;

Confirmation as to whether the applicant has, in the interim, complied with the terms of the
application decision and any nonstandard condition of approval;

Copies of any supporting documents; and

The name, address and telephone number of an individua designated to provide additiona
information.

Special Considerations

The procedures described in this section do not supersede any statutory provisions for judicial or
adminigtrative review of agency decisions concerning applications. An applicant's election to use
these procedures will not affect the running of any statutorily-prescribed period for seeking judicia
review. In addition, when a statute requires OTS to make a decision on an application within a
specific period of time, OTS will deem the origina decision, and not the decision rendered in
response to a request for reconsideration, to determine compliance with such a requirement.

OTS prohibits any employee, including members of its examination and supervisory staff, from acts
of retaliation against an applicant that files for the reconsideration of an application.

Ombudsman

Section 309(d) of the Community Development and Regulatory Improvement Act of 1994 (CDRIA),
requires that each Federal banking agency appoint an Ombudsman. Section 309 provides that the
Ombudsman isto:

Act as aliaison between the agency and any affected person with respect to any problem such
party may have in dealing with the agency resulting from the regulatory activities of the
agency; and

Assure that safeguards exist to encourage complainants to come forward and preserve
confidentiality.

Section 309(b)(2) of the CDRIA provides that each Federal banking agency shall ensure that
appropriate safeguards exist for protecting any party who appeals a*“material supervisory
determination” from retaliation by agency examiners.

OTS believes that the proper role of the Ombudsman is to act as a facilitator and mediator for the
resolution of complaints. The Ombudsman will ensure that complaints about OTS regulatory actions
are addressed in afair and timely manner.

The Ombudsman's magjor function is to provide assistance as a liaison with the thrift industry and the
public on issues, concerns or problems that they may have in dealing with OTS. The OTS
Ombudsman reports directly to the Director.
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When a problem is brought to the attention of the Ombudsman, the Ombudsman will explain the
appeals process. Where the applicant has a complaint with regard to the process, the Ombudsman
will meet with the appropriate OTS official, or arrange a meeting between the complainant and the
appropriate OTS official and attempt to resolve the problem. 1f the Ombudsman believes a problem
or complaint has not been satisfactorily addressed, the Ombudsman may raise the matter with a
higher level official and/or the Director for resolution.

Section 309(d)(2)(B) of the CDRIA requires that the Ombudsman ensure that safeguards exist to
encourage complainants to come forward and preserve confidentiality. In OTSsview, its existing
avenues for appeal or complaints, the Ombudsman's authority to compel meetings with appropriate
OTSofficiasat al levelsin Washington, D.C. and the Regions, as well as the authority of the
Ombudsman to review complaints of retaliation, should encourage complainants to come forward.

All information and materials utilized in the Ombudsman's review of a complaint shall be used only
for purposes of the review and not disclosed outside of the Ombudsman's office, except to appropriate
reviewing officials or with appropriate authorization. The Ombudsman will honor requests to keep
confidential the identity of a complaining party. It must be recognized, however, that the resolution

of certain complaints (such as complaints of retaliation against an individual institution) may not be
possible should the identity of the complainant remain confidential. In such cases, the Ombudsman
will discuss the circumstances limiting confidentiality with the complaining party involved. OTS
believes these provisions should assist in preserving the confidentiality of complainants and the
Ombudsman function.

The Ombudsman is authorized to receive complaints of retaliation against a party because of utilizing
the Ombudsman or any existing avenue of appeal or complaint forum. Upon receiving a complaint of
retaliation, the Ombudsman will investigate the supervisory basis for the alleged retaliatory conduct.
Upon completion of the review, the Ombudsman will report any findings of retaliation to the Director
of OTS with arecommendation for remedial action to protect the complainant. A finding of
retaliation will be referred to the Chief Counsel, for possible disciplinary action against the OTS
employee who retaliated.

A party may contact the Ombudsman at any time regarding a problem resulting from the regulatory

activities of OTS by calling (202) 906-5685 or writing to: Ombudsman, Office of Thrift Supervision,
1700 G Street, NW, Washington, D.C. 20552.

INFORMATION SOURCES

Thrift Bulletin 68 dated July 15, 1996
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The National Application Tracking System (NATS) is a computerized on-line database that acts as a
central file for all applications and notices processed by OTS-Washington and Regional staff. NATS
is designed to satisfy four magjor objectives:

Provide an historical database for applications and notices processed by OTS-Washington
and Regional staff;

Provide the status of applications pending in either the Washington or Regional offices;

Provide various reports to monitor and track applications, which facilitates processing and
ensures compliance with established regulatory timeframes; and

Provide the ability to interface with other OTS monitoring systems, which allows for agency-
wide research and devel opment projects.

By providing a wide range of reporting capabilities, NATS enables OTS to more effectively and
efficiently manage processing activities and monitor applications. In addition, the public may access
NATS through OTS' website to obtain information regarding pending and completed applications.
Therefore, it iscritical that NATS entries be made in atimely manner to maintain the system’s
effectiveness. Application information must be entered into the system within five days of the event
or activity. Of particular importance isthe entry of the effective date of certain transactions (i.e.,
mergers, acquisitions, de novos, charter conversions), which may affect whether the institution will be
subject to OTS assessments.
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This handbook section provides information for the thrift institution applicant on filings for
establishing, relocating or closing a branch office.

12 C.F.R. § 545.92(a) defines a branch office of a Federal savingsinstitution as “any office other than
its home office, agency office, administrative office, data processing office, or an electronic means or
facility under part 555 of this chapter.”

12 C.F.R. § 545.91 states that “all operations of a Federal savings institution shall be subject to
direction from the home office;” this office should be the same office indicated in Section 2 of the
institution’ s charter.

A Federal savings institution must receive OTS approval or nonobjection prior to establishing or
relocating a branch office. A state-chartered thrift institution is not required to file an application or
notice (notice is an application for the purposes of this section) with OTS in connection with the
establishment or relocation of a branch office. In addition, the instalation of an automated teller
machine (ATM) does not require the filing of an application or notice with OTS.

An institution may change the permanent location of a home or branch office, without notifying OTS,
to a site within the market area of the current office site. The proposed relocation of the office must
satisfy one of the following distance rel ocation requirements:

The area within a 1,000-foot radius of the site if it islocated within a central city of a
Metropolitan Statistical Area (MSA) designated by the U.S. Department of Commerce;

The area within aone-mile radius of the siteif it is located within an MSA designated by the
U.S. Department of Commerce but not within a central city; or

The areawithin atwo-mile radius of the siteif it is not located within an MSA.
FILING REQUIREMENTS

Delegated Authority

Generadly, applications filed under this section may be processed by the Regional Office under
delegated authority. Applicationsthat are not delegated to the Regiona Office are those that raise a
significant issue of law or policy or request approval of waivers of statutes, regulations, OTS policy,
or significant application requirements. See Delegation Section 040 of the handbook for information
on the delegation process.

Expedited and Standard Processing Procedures

OTS processes applications using two procedures, expedited treatment and standard treatment.
Expedited Processing

Theinstitution is eligible for expedited treatment if it satisfies all of the following criteria:
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Has a composite CAMEL Srating of “1” or “2;”

Has a CRA rating of “ Satisfactory” or better;

Has a Compliance rating of “1” or “2;”

Meets or exceeds the minimum capita requirements set forth in 12 C.F.R. Part 567; and

g & WD PE

Has not been notified that it isin troubled condition.

If the ingtitution qualifies for expedited processing, a notice is filed with the appropriate Regional
Office. OTS considersalfiling to be appropriately filed when sufficient information to evaluate the
proposal is received from the applicant in its notice and all appropriate filing fees have been received.
Please refer to the “ Processing Procedures and Time frames” discussion of this section for more
information on processing procedures and applicable time frames for notices.

Notices submitted by institutions eligible for expedited treatment are deemed “ applications’ for
purposes of statutory and regulatory requirements referring to applications.

Sandard Processing

If the applicant does not qualify for expedited processing, it must file an application subject to
standard application processing time frames. Specifically, the institution is subject to standard
processing if any of the following conditions exist regarding the institution:

Has a composite CAMEL S rating of “3,” “4” or “5;."

Has aless than “ Satisfactory” CRA rating;

Has a Compliance rating of “3,” “4” or “5;"

Has inadequate capital or fails at least one of its capital requirements;

Has been notified that it isin troubled condition;

The applicant is not a savings ingtitution; or

N o g b~ DN

The applicant has not received a composite CAMELS rating, a CRA rating, or a compliance
rating from any federal banking regulator.

Please refer to the “ Processing Procedures and Time Frames’ discussion of this section for more
information on applicable time frames for applications.

Prefiling M eeting Requirements
Prefiling meetings are not required for thisfiling. However, applicants are encouraged to contact the

Regional Office, particularly in the event the transaction involves unique or novel issues, to determine
if aprefiling meeting will expedite the application review process.
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Information and Form Requirements

If delegated, all applications/notices should be filed with the appropriate Regional Officein
accordance with 12 C.F.R. Part 516. The applicant isrequired to file the original and two conformed
copies of each application/notice. All copies are to be clearly marked as to the type of filing, and
should contain all exhibits and other pertinent documents. One copy must contain original signatures
on all executed documents. For applications that are not delegated to the Regional Office, an
additional three copies of the application should be filed with the Applications Filing Room in
OTS-Washington.

An ingtitution eligible for expedited treatment is required to submit all information set forth in OTS
Form 1558 “Notice to Establish a Branch Office or for Change of Location of an Office.”

Ingtitutions not eligible for expedited processing are required to submit all documents and information
set forth in OTS Form 1450 “ Application for Permission to Establish a Branch Office Change of
Location of an office or Redesignation of Home and Branch Office.”

Ingtitution that apply for a change of office location or redesignation of office must post notice of the
application/notice for 25 days from the date of the first newspaper publication in a prominent location
in the office to be closed or redesignated.

Confidentiality

The applicant must submit in writing, concurrently with the submission of the application, any
requests to keep specific portions of the application confidential. 1n accordance with the Freedom of
Information Act, the request should discuss the justification for the requested treatment and should
specifically demonstrate the harm (e.g., to competitive position, invasion of privacy) that would result
from the public release of information. OTS will not treat as confidential the portion of an
application describing the plan to meet the Community Reinvestment Act objectives.

Information for which confidentia treatment is requested should be: (i) specifically identified in the
public portion of the application by reference to the confidential section; (ii) separately bound; and
(iii) 1abeled “ confidential.” The applicant should follow these same procedures when filing
supplemental information to the application. OTS will determine whether information designated as
confidential must be made available to the public under the Freedom of Information Act. OTS will
advise the applicant before it makes information designated as confidential available to the public.

Special Considerations
Inter state Branching

12 C.F.R. 8 556.5(b) sets forth limitations on a Federal savings institution’s ability to branch. No
branching will be permitted that will result in the following:

Establishment or operation of a branch outside of the state of the ingtitution's home office if
such branching would violate section 5(r) of the HOLA. Section 5(r) generally permits a
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Federa savingsingtitution to branch outside of its home state if the institution meets the
domestic building and loan test of section 7701(a)(19) of the Internal Revenue Code or the
asset composition test of that section, or qualifies as a qualified thrift under section 10(m) of
the HOLA, and if, with respect to each state outside of its home state where the ingtitution has
established branches, the branches, taken on a state-by-state basis, aso satisfy one of the two
tests.

Section 5(r)(1) of the HOLA does not apply if: (1) the branch results from an emergency
acquisition authorized under section 13(k) of the Federal Deposit Insurance Act ("FDIA");
(2) the branch was authorized for the institution prior to October 15, 1982; (3) a State-
chartered ingtitution organized under the laws of the Federal institution's home office state
would be permitted, under relevant state law, to operate in the other state; or (4) the branch
was operating lawfully, under state law, prior to the institution's conversion to a Federa
charter. The law also gives OTS Director, or his designee, the discretion to allow the
institution, for good cause, up to two years to comply with the law.

Branching that would result in the formation of a multiple savings and loan holding company
that would control savings institutions in more than one state in violation of section 10(e)(3)
of the HOLA. Formation of multi-state multiple savings and loan holding companies are
prohibited unless one of three exemptions, as set forth in section 10(e)(3)(A) through
(e)(3)(C) of the HOLA, are met.

These exemptions include: (a) a savings and loan holding company or any of its savings
institution subsidiaries may acquire an institution or operate branches in additional states
pursuant to the supervisory acquisition provisions of section 13(k) of the FDIA; (b) a savings
and loan holding company that, as of March 5, 1987, controlled an institution subsidiary that
operated an office in the additional state or states may acquire another institution or branch in
that state; and (c) if the statutes of the state in which the ingtitution to be acquired specifically
authorizes acquisition of state-chartered ingtitutions by state-chartered institutions or their
holding companies by the state where the acquiring ingtitution or holding company is located,
interstate holding company operations may acquire an ingtitution or branch.

Establishment and operation of new branch offices by an ingtitution in violation of section
13(k)(4) of the FDIA. Section 13(k)(4) generally permits savings institutions dligible for
assistance under section 13(c) of the FDIA that are acquired by banks or bank holding
companies, pursuant to section 13(k) of the FDIA, to retain and continue to operate branches
existing at the time of the acquisition.

Publication Requirements

The applicant must publish notice of the branch or change of office location application or natice no
earlier than seven days before and no later than the date of filing of the application, in accordance
with the requirements of 12 C.F.R. Part 516, Subpart A. Notice must be published in a newspaper
printed in the English language and having a generd circulation in the community in which the home
office of the savings ingtitution is located and in a newspaper having a general circulation in the
community to be served by the branch office. In addition, for branch relocation and redesignation
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applications, the required newspaper notice must be published in the community where the officeisto
be closed or the home office is to be redesignated as a branch. If the Regiona Office determines that
the primary language of a significant number of adult residents of the community is alanguage other
than English, the applicant may also be required to publish notice simultaneoudly in the appropriate

language(s).

OTS may require an applicant to publish a new public notice of the application in circumstances
when an applicant submits arevision to the application, or submits new or additional information, or
when amajor issue of law or change in circumstance arises after filing the application. OTS has the
discretion in these circumstances to require republication if it determines that the public has not had
adequate notice and opportunity to comment on the application due to the substantial change. OTS
will notify the applicant if a new public notice of arevised application must be published.

Additional public notice requirements may apply for transactions involving permission to organize
applications filed pursuant to 12 C.F.R. § 543.2, merger applications filed pursuant to 12 C.F.R.

§ 563.22, or holding company applications filed pursuant to 12 C.F.R. § 574.3. Combined public
notice may be publisned consistent with existing OTS policy. See Publication Forms Section 020 of
the handbook for examples of publication language.

Comment Procedures

Any person may submit awritten comment to the Regional Office supporting or opposing the
application within 25 days after the filing date of the application. OTSwill not consider any
late filed comments unless: the commenter demonstrates good cause for why they could not
submit atimely comment, or, OTS concludes that the comment addresses a significant
regulatory concern and will assist in the disposition of the application. OTS can extend the
25-day comment period with demonstrated good cause for why a commenter was unable to
submit atimely comment. The duration of an extension request is subject to the discretion of
OTS on a case-by-case basis, after consideration of the unique circumstances of each
extension request.

The comment should recite relevant facts, including any demographic economic or financial
data supporting the commenter's position. If the commenter opposes the application, the
comment should also: 1) address at |east one reason for denia based upon regulatory criteria
for denial; 2) support the reason for denial with relevant facts and supporting data; and

3) address how the approval of the application is harmful to the community or the
commenter. While OTS will accept and consider all comments, including those that do not
meet all of the content criteria, commenters are encouraged to include al relevant
information and arguments. The commenter may a so request an informal meeting pursuant
to 12 C.F.R. 8§ 516.120 and 516.170 with their comment, along with a description of the
issues and facts to be discussed and justification for why written submissions are insufficient
to adequately address those facts or issues.

If the commenter has filed a written request for a meeting and the request contains the
required information set forth in 12 C.F.R. 8 516.120(b), OTS will arrange a meeting. If an
informal meeting is requested, the commenter must smultaneously send a copy of the written
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request to the applicant. OTS will generally provide an applicant an appropriate opportunity
and period of time to respond to submitted comments.

OTSwill facilitate the informal meeting between the applicant, the commenter(s) and any
other interested person(s). OTS has discretion to determine the format of the meeting,
including tel ephone conference or face-to-face meetings. OTS will inform the applicant and
commenters requesting an informal meeting of its decision on arequest for a meeting, or of

its decision to hold an informa meeting on its own initiative. OTS may aso invite any other
interested personsto attend. OTS will inform the participants of the date, time, location and
format for the meeting in reasonable time in advance. OTS anticipates that informa meetings
will be sufficient to facilitate the resolution of issuesin most cases.

If an informal meeting fails to facilitate the resolution of issues to the satisfaction of any
participant in an informal meeting, OTS may proceed to conduct aformal meeting before a
presiding officer upon the filing of arequest. Any participant requesting a formal meeting,
pursuant to 12 C.F.R. 88 516.170 and .180, should submit a request to OTS within three days
after the informal meeting, and provide copies of its request to the other participants of the
informa meeting. The request must describe the nature of the issues or facts to be presented,
must demonstrate that material issues or facts have not been adequately addressed by the
informal meeting, and that aformal meeting is necessary to develop arecord sufficient to
support a determination on those facts or issues. OTS will not arrange an informal meeting
where arequest is clearly frivolous or clearly lacking afactual basis. OTS may elect to hold
aformal meseting on its own initiative if deemed necessary to assist in the disposition of the
application or issues raised by the application.

OTSwill issue aNotice of Formal Meeting if it decides to hold aforma meeting, and send
the notice to the applicant, to any person requesting a formal meeting, and to any interested
person, in its discretion, it desiresto invite. Any person receiving the Notice of Formal
Meeting must notify OTS within ten days of receipt of the notice of their intent to participate
in the meeting. All participants in the forma meeting must provide the names of their
presenters and copies of proposed exhibitsto OTS, to the applicant, and to any other person
designated by OTS, no later than five days before the date of the formal meeting. All
presenters of documentary material must furnish copies of the materia to OTS and to each
other participant. OTS will arrange for atranscript of the meeting, with each participant
bearing the cost of any copies of the transcript it requests for its use.

OTS anticipates that most formal meetings will follow an informal meeting. Accordingly,
OTSwill not grant arequest for aformal meeting unless an informal meeting has occurred.
However, OTS has the authority to conduct aformal meeting without holding an informal
meeting if the meeting is beneficia to the review process and will facilitate a resolution of the
issues raised by application.

If OTS has arranged an informal or formal meeting, the processing time frames for the
application are suspended until OTS determines that a sufficient record has been developed to
address the issues raised in the comments.
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Branch Closings

Section 42 of the Federal Deposit Insurance Act (FDIA) contains the procedures for closings. No
later than 90 days prior to closing, the institution must:

Provide a notice to OTS identifying the branch to be closed, describing the reasons for
closing the branch, the date of closing, and statistical or other information to support the
reasons for closing;

Provide notice of the proposed branch closing to its customers. The notice must be included
in at least one of any regular account statements mailed to customers of the branch proposed
to be closed, or in a separate mailing no later than 90 days prior to the proposed closing date;

Post a notice in a conspicuous manner on the premises of the branch to be closed at least 30
days prior to the proposed closing date; and

Adopt policies for closing branch offices.

Section 42 of the FDIA does not expressly grant the regulatory agencies with approval or denial
authority for branch office closings. OTS has determined that failure to comply with the FDIA’s
requirements can be best addressed at the time of the institution’ s compliance examination. If the
ingtitution fails to fulfill its requirements under the FDIA, documentation will be placed in its CRA
file and be used in judging the ingtitution’ s success in meeting and serving the credit needs of its
communities.

Additional guidance on prior notice that institutions must give before closing branches may be found
in OTS Transmittal TR-220, Joint Interagency Policy Statement on Branch Closing Notification
Requirements.

Branch Names

The banking regulatory agencies issued an Interagency Statement on Branch Names that was
transmitted under CEO Memorandum #386, dated June 11, 1998. The statement sets forth guidance
that institutions should follow if they operate branches under different trade names to insure that
depositors will not inadvertently exceed the Federal Deposit Insurance Corporation insurance limits
by depositing more than $100,000 in differently named facilities of the same ingtitution. Institutions
choosing to use trade names for branches should develop measures that include, but are not limited to:

Disclosing, clearly and conspicuously, in signs, advertising, and similar materias that the
facility isabranch, division, or other unit of the insured ingtitution;

Using the legal name of the institution for legal documents, certificates of deposit, signature
cards, loan agreements, account statements, checks, drafts, and other similar documents;

Educating the staff of the institution regarding the possibility of customer confusion with
respect to deposit insurance; and
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Obtaining from depositors opening new accounts at the branch a signed statement
acknowledging that they are aware that the branch and other facilities are in fact parts of the
same insured ingtitution and that deposits held at each facility are not separately insured.

National Historic Preservation Act

If the ingtitution proposes to establish its home or branch office in any historical district, site,
building, structure, object or archaeological site, included in, or eligible for inclusion in, the National
Register of Historic Places pursuant to the National Historic Preservation Act (NHPA), 16 U.S.C.

§ 470, the application is subject to the requirements set forth in Section 106 of the NHPA.

Section 106 of the NHPA requires Federa agencies to consider the effects of their actions on historic
properties and provide the Advisory Council on Historic Preservation (Advisory Council) an
opportunity to comment with regard to such actions. To successfully complete Section 106 review,
OTS must:

Determine if Section 106 of NHPA appliesto a given project and, if so, initiate the review;

Gather information to decide which properties in the project area are listed on or eligible for
the National Register of Historic Places,

Determine how historic properties might be affected;
Explore alternatives to avoid or reduce harm to historic properties; and

Reach agreement with the State Historic Preservation Officer (SHPO) or Tribal Historic
Preservation Officer (THPO) (where tribal lands or historic properties of significance to such
tribes are involved) on measures to deal with any adverse effects or obtain advisory
comments from the Advisory Council, which are sent to the head of the agency.

The SHPO/THPO coordinates state participation in the implementation of the NHPA, isakey
individual in the Section 106 process, and should be involved in each step.

In order to facilitate the Section 106 review, the institution must indicate in the application if the
proposed main office and/or any branch site affects any district, site, building, or structure listed in, or
eligiblefor listing in, the National Register of Historic Places, specify how such determination was
made (e.g., National Register, SHPO/THPO or other), and provide documentation of consultation
with SHPO/THPO.

The involvement of Section 106 of NHPA in an application is considered an issue of law or palicy.
Asaresult, the analysis of the application must address the requirements set forth in Section 106 of
the NHPA, and the analysis must address the requirements set forth in Section 106 of the NHPA.

National Environmental Policy Act

Similarly, with respect to the application, the institution should provide a statement on the impact of
the proposal on the human environment, including information on changesin air and/or water quality,
noise levels, energy consumption, congestion of population, solid waste disposal, or environmental
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integrity of private land within the meaning of the National Environmental Policy Act, 42 U.S.C.
8§ 3421, et. seq.

Inter-affiliate Banking Arrangements

OTS, in alegal opinion dated December 30, 1994, opined that Federal savings institutions no longer
have to file a branch application to enter into inter-affiliate banking arrangements. Therefore,
affiliated Federal savings institutions may now offer basic banking services to each other's customers
without the need to obtain regulatory approval, even when the services are provided across state lines.
In entering into an inter-affiliate arrangement, however, savings institutions must address various
safety and soundness and supervisory issues as discussed in the December 30, 1994, opinion.

REVIEW GUIDELINES
Processing Procedures and Time Frames

As noted in the Delegated Authority section, certain applications are not subject to del egated
authority and are processed concurrently with OTS-Washington staff. As ageneral matter,
correspondence from OTS regarding applications that are nondelegated will be transmitted from
OTS-Washington. Correspondence on delegated applications will generally come from the Regional
Office.

Within five business days of receipt of the application and the appropriate application fee, the
Regiona Office must notify the applicant of the application’'s receipt. The appropriate application fee
must accompany each application in order for it to be considered filed. For nondel egated
applications, the application will not be considered filed until received by both OTS-Washington and
the Regional Office.

Within 30 calendar days of receipt of a properly submitted application, OTS shall take the following
actions.

Deem the application complete;

Request, in writing, any additional information necessary to deem the application complete;
or

Decline to further process the application if it is deemed by OTS to be materialy deficient
and/or substantially incomplete.

Failure by OTSto act within 30 calendar days of receipt of the application for processing shall result
in the filed application being deemed complete, commencing the period for review.

OTS must review requests for awaiver of an application requirement that certain information be
supplied, in atimely manner. Unless OTS reguests, in writing, additional information about the
waiver request, or denies the waiver request, the waiver request shall be deemed granted.
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If additional information is requested, a response must be submitted within 30 calendar days of the
letter requesting such information. The applicant may, in writing, request a brief extension of the
30-calendar day period for responding to arequest for additional information, prior to the expiration
of the 30-calendar day time period. OTS, at its option, may grant the applicant alimited extension of
timein writing. Failure to respond to awritten request for additional information within 30 calendar
days of such request may be deemed to constitute withdrawal of the application or may be treated as
grounds for denial or disapproval of the application.

After the timely filing of any additional information in response to an initial or subsequent request by
OTSfor additional information, OTS has 15 calendar days to review the additional information for
completeness or appropriateness and take one of the following actions.

Request, in writing, any additional information necessary to deem the application complete;
Deem the application complete; or

Decline to further process the application if it is deemed by OTS to be materially deficient
and/or substantially incomplete.

The 15-day review period commences when OTS receives a response that purports to respond to all
questions in the information request. OTS may extend the 15-day review period for an additional 15
calendar days, if OTS requires the additional time to review the response. OTS will notify the
applicant that it has extended the period before the end of the initial 15-day period.

Failure by OTS to act within 15 calendar days of receipt of the additional information shall result in
the filed application being deemed complete, commencing the period for review.

Once the application has been deemed complete, there is a 60-calendar day review period during
which time OTS will take into consideration all factors present in the application and render a
decision thereon. If, upon expiration of the 60-day review period, assuming no extension has been
granted, OTS has failed to act, the application is deemed approved automatically, and the applicant
may thereafter consummate the transaction. If multiple applications are submitted in connection with
one transaction, the applicable review period for al applicationsis the review period for the
application with the longest review period, subject to statutory review periods.

During the review period, OTS may request additional information if the information is necessary to
resolve or clarify the issues presented in the application. OTS may also notify the applicant that the
application is incomplete and require that the applicant to submit additional information to complete
the application. The review period can be extended an additional 30 calendar days if OTS determines
that additiona time will be required to analyze the proposed transaction. In such cases, OTS must
notify an applicant before the expiration of the period for review. In situations in which an
application presents a significant issue of law or policy, OTS may extend the applicable period for
review of such application beyond the time period for review. In these cases, written notice shall be
provided to an applicant no later than the expiration of the time period.

For purposes of calculating processing time frames, OTS does not include the day of the act or event,
in determining the date the time period commences. In determining the conclusion of atime period,
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when the last day of the time period is a Saturday, Sunday, or a Federa holiday, the last day will
become the next day that is not a Saturday, Sunday, or Federal holiday.

Under 12 C.F.R. § 516.290, if OTS has not acted on a pending application within two calendar years
after the filing date, OTS may deem the application withdrawn unless OTS determines that the
applicant is actively pursuing afinal determination on the application. Applications that are subject
to thiswithdrawal provision are those that have failed to timely take action such asfiling required
additional information, or OTS has suspended processing of an application based on circumstances
that are, in whole or in part, within the applicant’s control and have failed to take reasonable steps to
resolve these circumstances.

For Notices

The applicant may establish the office, or change the location of an existing office, upon the
expiration of 30 caendar days after the filing date of its notice, unless OTS takes one of the following
actions before expiration of that time period:

Request, in writing, any additional information necessary to supplement the notification;

Notifies the applicant that the notice is subject to standard treatment as it raises a supervisory
concern, raises a significant issue of law or policy, or required significant additional
information;

Suspends the time frames pursuant to 12 C.F.R. § 516.190; or

Disapproves of the notice.
Failure by OTS to act within 30 calendar days of receipt of the notice for processing shall result in the
filed notice being accepted. If supplemental information is requested, the applicant will have 30 days

to provide such information. The 30-day time frame will begin anew upon receipt of such
information.

Regulatory Criteria

In order to receive approval or nonobjection to establish a branch or change the location of an existing
office, the institution must meet the requirements of 12 C.F.R. 88 545.92 and 556.5. OTS must find
that:

Theinstitution’s overall policies, condition and operation are satisfactory and, as awhole,
afford no basis for supervisory objection.

Theinstitution’ s record in meeting the credit needs of its entire community is satisfactory and
no CRA-based comments remain outstanding or unresolved.

Decision Guidelines

The regulatory requirements are designed to ensure the viability and safe and sound operation of the
ingtitution. In general, the analysis should conclude that the policies, condition, and operation of the
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