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DIRECT DIAL NUMBER 

(212) 455-7613 
E-MAIL ADDRESS 

mchorazak@stblaw.com 

July 15, 2016 

Re:	 Proposal to Merge The Suffolk County National Bank of 
Riverhead Into People’s United Bank, National Association 

Marva V. Cummings 
Director for District Licensing 
Northeastern District 
Office of the Comptroller of the Currency 
340 Madison Avenue, Fifth Floor 
New York, New York 10017 

Dear Ms. Cummings: 

On behalf of People’s United Bank, National Association (the “Applicant”), 
Bridgeport, Connecticut, please find enclosed one original and three copies of an application 
to the Office of the Comptroller of the Currency (“OCC”) under Section 18(c)(2)(A) of the 
Federal Deposit Insurance Act (12 U.S.C. § 1828(c)(2)(A)), 12 U.S.C. § 215a-1, 12 U.S.C. 
§ 1831u, and 12 C.F.R. § 5.33 (the “Application”).  The Application is being submitted to 
the OCC for approval to merge The Suffolk County National Bank of Riverhead (“SCNB”), 
Riverhead, New York, with and into the Applicant (the “Bank Merger”). The Bank Merger 
is expected to occur concurrently with the merger of the Applicant’s and SCNB’s respective 
bank holding companies. 

The parties desire to complete the Bank Merger in the fourth quarter of 2016. 
Accordingly, the Applicant respectfully seeks the OCC’s approval of the enclosed 
application by September 30, 2016. 

Notice of the Application is being published in The Connecticut Post (410 
State Street, Bridgeport, Connecticut 06604) and Newsday (235 Pinelawn Road, Melville, 
New York 11747). Proofs of publication will be submitted once received. 

Several exhibits are being furnished in connection with the Application. 
Pursuant to the Freedom of Information Act (“FOIA”), 5 U.S.C. § 552(b), and the OCC’s 
regulations, 12 C.F.R. Part 4, the Applicant requests confidential treatment for the 
confidential exhibits to the Application. The Applicant further requests that it be informed 
in the event that a FOIA request with respect to the application is received by the OCC. 

BE I J I N G  HO N G  K O N G  HO U S T O N  LO N D O N  LO S  AN G E L E S  P A L O  AL T O  SE O U L  TO K Y O  WA S H I N G T O N , D.C.  



SIMPSON THACHER & BARTLETT LLP
 

Ms. Marva Cummings -2-	 July 15, 2016 

A copy of the Application is being provided to staff of the Board of 
Governors of the Federal Reserve System and the Federal Reserve Bank of New York.  

Please contact me (212-455-7613; mchorazak@stblaw.com) or Spencer 
Sloan (212-455-7821; spencer.sloan@stblaw.com) or Susan D. Stanley, Senior Vice 
President and Corporate Counsel, People’s United Bank (203-338-4578; 
susan.stanley@peoples.com), with any questions you may have regarding the application.  

Very truly yours, 

/s/ 

Mark Chorazak 

Attachment 

Enclosures 

cc:	 Ms. Sandya Reddy, OCC – Northeastern District 
Mr. Robert Trautmann, People’s United Bank, N.A. 
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Request for Confidential Treatment 

Confidential treatment is requested for the information contained in Confidential 
Exhibits 1 through 5, as well as any other information marked “confidential” (collectively, the 
“Confidential Materials”), under the Freedom of Information Act, 5 U.S.C. § 552, and applicable 
implementing regulations thereunder, 12 C.F.R. Part 4. The Confidential Materials contain 
highly sensitive, non-public commercial and financial information regarding the parties to the 
proposed transactions. Disclosure of such information, which is not the type of information that 
would be made available to the public under any circumstances, would cause severe and 
irreparable harm to the parties by, for example, placing them at a competitive disadvantage 
relative to other financial organizations. In addition, potential investors could be influenced or 
misled by the release of information that is not reported in any documents filed or to be filed in 
accordance with the disclosure requirements of applicable securities laws, as a result of which 
People’s United and Suffolk could be exposed to potential inadvertent violations of law or 
exposure to legal claims. Accordingly, such information is protected from disclosure under 5 
U.S.C. § 552(b)(4) or (b)(8), as applicable. The Confidential Materials may also be exempt from 
disclosure under other provisions of law. 

The parties respectfully request that the Office of the Comptroller of the Currency 
provide notification of any request for disclosure of the Confidential Materials and, prior to such 
disclosure, provide the parties with an opportunity to respond and, if necessary, to take 
appropriate steps to protect the confidentiality of such information.  Notification in this regard 
can be addressed to Mark Chorazak, Simpson Thacher & Bartlett LLP, 425 Lexington Avenue, 
New York, New York, 10017-3954.  



 

PUBLIC EXHIBITS
 

Public Exhibit 1 

Public Exhibit 2 

Public Exhibit 3 

Public Exhibit 4 

Public Exhibit 5 

Public Exhibit 6 

Public Exhibit 7 

Public Exhibit 8 

Public Exhibit 9 

Public Exhibit 10 

Public Exhibit 11 

Public Exhibit 12 

Public Exhibit 13 

Confidential Exhibit 1 

Confidential Exhibit 2 

Confidential Exhibit 3 

Confidential Exhibit 4 

Confidential Exhibit 5 

Agreement and Plan of Merger, dated as of June 26, 2016, 
by and between Suffolk Bancorp and People’s United 
Financial, Inc. 

People’s United Simplified Organization Charts: 
Current and Pro Forma 

Form of Agreement of Merger by and between People’s 
United Bank, National Association and The Suffolk County 
National Bank of Riverhead 

Applicant CRA Performance Evaluation 

CRA-Related Information Regarding the Applicant 

People’s United Community Foundation Annual Report 

Target Institution CRA Performance Evaluation 

HHI Deposit Analysis 

Form of Newspaper Notice 

Target Institution Subsidiary Information and Authorities 

OCC Conditional Approval Regarding Conversion 

Information Regarding Directors and Senior Executive 
Officers of the Applicant
 

Target Institution Branch Office Information
 

CONFIDENTIAL EXHIBITS 

Pro Forma Financial and Regulatory Capital Information 

Additional Financial Stability Related Information 

BSA/AML Discussion 

Board Resolutions of the Applicant 

Board Resolutions of the Target Institution 



INTERAGENCY BANK MERGER ACT APPLICATION
 

Check all that apply: 

Type of Filing Form of Transaction Filed Pursuant To 

Affiliate/Corporate Reorganization Merger 12 U.S.C. 1828(c) 
Combination with Interim Consolidation 12 U.S.C. 215a-1 

Depository Institution Purchase and Assumption 12 U.S.C. 1815(a) 
Nonaffiliate Combination Branch Purchase and Assumption Other: 12 U.S.C. 1831u 
Other__________________ Other___________________ 

Applicant Depository Institution 

People’s United Bank, National Association OCC/ 25103 
Name Charter/Docket 

Number 

850 Main Street 
Street 

Bridgeport Connecticut 06604 
City State Zip Code 

Target Institution 

The Suffolk County National Bank of Riverhead OCC/ 4230 
Name Charter/Docket 

Number 

4 West Second Street 
Street 

Riverhead New York 11901 
City State Zip Code 

Resultant Institution 

People’s United Bank, National Association OCC/25103 
Name Charter/Docket 

Number 

850 Main Street 
Street 

Bridgeport Connecticut 06604 
City State Zip Code 



Contact Person 

Senior Vice President, Corporate Counsel 
Susan D. Stanley People’s United Bank, National Association 
Name Title/Employer 

850 Main Street 
Street 

Bridgeport 
City 

Connecticut 
State 

06604 
Zip Code 

(203) 338-4578 
Telephone Number 

(203) 338-3665 
Fax Number 
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PRELIMINARY STATEMENT
 

I. OVERVIEW 

People’s United Bank, National Association (“People’s United Bank,” the “Applicant” or 
the “Resultant Institution”) plans to merge with The Suffolk County National Bank of Riverhead 
(“SCNB” or the “Target Institution”). As discussed below, the merger of SCNB with and into 
People’s United Bank, with People’s United Bank surviving the merger (the “Bank Merger”), is 
part of a larger transaction involving the merger of their respective parent bank holding 
companies (the “Proposed Transaction”). Under Section 18(c)(2)(A) of the Federal Deposit 
Insurance Act, 12 U.S.C. § 1828(c)(2)(A) (the “Bank Merger Act”), and implementing 
regulations thereunder, 12 C.F.R. § 5.33, the Bank Merger is subject to the prior approval of the 
Office of the Comptroller of the Currency (“OCC”).  This Interagency Bank Merger Act 
Application (this “Application”) is filed by People’s United Bank for such purpose.  

II. PARTIES TO THE BANK MERGER 

A. People’s United Bank National Association 

People’s United Bank is a national bank headquartered in Bridgeport, Connecticut, and a 
direct wholly-owned subsidiary of People’s United Financial, Inc. (“People’s United”), a 
Delaware corporation and a bank holding company that has elected to be a financial holding 
company under the Bank Holding Company Act of 1956, as amended (the “BHC Act”). 
People’s United Bank, which was founded in 1842, is the only depository institution subsidiary 
of People’s United. People’s United Bank converted from a Connecticut-chartered savings bank 
to a federally-chartered stock savings bank on August 18, 2006, and converted from a federally-
chartered stock savings bank to a national bank on February 23, 2015.  With a network of 
approximately 390 branches in Connecticut, southeastern New York, Massachusetts, Vermont, 
New Hampshire and Maine, People’s United Bank and its subsidiaries provide commercial, 
retail, and small business banking, as well as wealth management services to individual, 
corporate, and municipal customers. As of March 31, 2016, People’s United Bank had total 
assets of approximately $38.9 billion and total deposits of approximately $29.2 billion. 

B. The Suffolk County National Bank of Riverhead 

SCNB is a national bank headquartered in Riverhead, New York, and a direct wholly-
owned subsidiary of Suffolk Bancorp (“Suffolk”), a New York corporation and a bank holding 
company under the BHC Act.  Founded in 1890, SCNB is the only depository institution 
subsidiary of Suffolk and a full-service bank serving the needs of its local residents through 27 
branch offices in Nassau, Suffolk and Queens Counties, New York and loan production offices 
in Garden City, Melville and Long Island City.  SCNB offers commercial and retail banking 
products and services including commercial real estate loans, multifamily and mixed use 
commercial loans primarily in the boroughs of New York City, commercial and industrial loans 
and agricultural loans, as well as loans secured by residential mortgages (including second lien 
mortgage loans) with a variety of plans for repayment.  As of March 31, 2016, SCNB had total 
assets of approximately $2.3 billion and total deposits of approximately $1.9 billion. 
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III. BACKGROUND REGARDING THE PROPOSED TRANSACTION 

The following is a brief summary of the Proposed Transaction, including the terms of the 
Parent Merger Agreement and Bank Merger Agreement (each as defined below).  A copy of the 
Parent Merger Agreement is included as Public Exhibit 1. A diagram illustrating People 
United’s simplified organizational structure before and after the Proposed Transaction is 
included as Public Exhibit 2. 

A. The Parent Merger 

On June 26, 2016, People’s United and Suffolk entered into an Agreement and Plan of 
Merger (as amended from time to time, the “Parent Merger Agreement”) for People’s United to 
acquire Suffolk through merger. Under the Parent Merger Agreement, Suffolk will, on the terms 
and subject to the conditions set forth therein, merge with and into People’s United, with 
People’s United surviving the merger and with the separate corporate existence of Suffolk 
terminating thereupon (the “Parent Merger”). In the Parent Merger, each share of Suffolk 
common stock, par value $2.50 per share, issued and outstanding as of the effective time of the 
Parent Merger (other than shares owned by Suffolk as treasury stock or owned by Suffolk or 
People’s United in a non-fiduciary or non-agency capacity and not as a result of debts previously 
contracted) will be automatically converted into the right to receive 2.225 shares of People’s 
United common stock, par value $0.01 per share. The total transaction value is estimated to be 
approximately $402 million, based on the trading price of People’s United’s common stock prior 
to the announcement of the transaction. 

The Parent Merger Agreement, which has been approved unanimously by the board of 
directors of each of People’s United and Suffolk, must also be approved by the affirmative vote 
of the holders of at least 70% of the shares of Suffolk common stock then outstanding and 
entitled to vote. Approval of the Parent Merger Agreement by holders of People’s United 
common stock is not required. 

People’s United is requesting confirmation from the Board of Governors of the Federal 
Reserve System (the “Federal Reserve”) that an application and approval is not required under 
Section 3 of the BHC Act in connection with the Proposed Transaction pursuant to Section 
225.12(d)(2) of Regulation Y based on the fact that Suffolk has no subsidiaries other than SCNB, 
which will be merged into People’s United Bank at the closing of the Proposed Transaction, 
subject to approval of the Bank Merger by the OCC.  

1. Governance Matters 

The composition of the People’s United board of directors, and the list of People’s United 
officers for purposes of Section 16 of the Securities Exchange Act of 1934, will not change as a 
result of the Parent Merger.  Under the Parent Merger Agreement, People’s United has agreed to 
invite current Suffolk directors to serve as members of a regional advisory board.  

2. Conduct of Business of Suffolk Pending the Parent Merger 

Suffolk has agreed that, prior to the completion of the Parent Merger, it and its 
subsidiaries will independently conduct their respective businesses in the ordinary course in all 
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material respects and will use reasonable best efforts to maintain and preserve intact their 
respective business organizations, employees and advantageous business relationships.  Suffolk 
and People’s United have also agreed that, prior to the completion of the Parent Merger, they and 
their respective subsidiaries will not knowingly take any action that would reasonably be 
expected to prevent, materially impair or materially delay the ability to (i) obtain any regulatory 
approvals required for the Proposed Transaction, (ii) perform their respective covenants and 
agreements under the Parent Merger Agreement or (iii) consummate the Proposed Transaction, 
including the Parent Merger and the Bank Merger. The Parent Merger Agreement also contains 
customary specific covenants with respect to the ordinary course conduct of business for both 
Suffolk and People’s United prior to the completion of the Parent Merger. 

3.	 Conditions to Completion of the Parent Merger 

The respective obligations of each of People’s United and Suffolk to complete the Parent 
Merger are conditioned upon the satisfaction or waiver of certain customary conditions, 
including the following: (i) the adoption of the Parent Merger Agreement by the holders of 70% 
of Suffolk’s common stock; (ii) the authorization for the listing on the NASDAQ Global Select 
Market of the shares of People’s United common stock to be issued to holders of Suffolk 
common stock upon consummation of the Parent Merger; (iii) the receipt of required regulatory 
approvals, including the approval of the OCC for the Bank Merger, and the expiration of all 
waiting periods in respect thereof; and (iv) the absence of any order, injunction, or other legal 
restraint preventing the completion of the Parent Merger, Bank Merger or any other transaction 
contemplated by the Parent Merger Agreement, or making the consummation of the Parent 
Merger illegal. 

Each party’s obligation to complete the Parent Merger is also subject to additional 
customary conditions, including: (i) subject to certain exceptions, the accuracy of the 
representations and warranties made by the other party as of the date of the Parent Merger 
Agreement and as of the closing date of the Parent Merger; (ii) the performance in all material 
respects by the other party of the obligations in the Parent Merger Agreement required to be 
performed by it at or prior to the closing date of the Parent Merger; and (iii) the receipt of an 
opinion of counsel relating to certain tax matters. 

4.	 Termination 

The Parent Merger Agreement may be terminated upon written notice at any time 
before the completion of the Parent Merger, whether before or after approval of the Parent 
Merger Agreement by Suffolk’s shareholders, in any of the following circumstances: 

•	 by mutual written consent of People’s United and Suffolk; 

•	 by either People’s United or Suffolk if: 

o	 any governmental entity that must grant a required regulatory approval has 
denied approval of the Parent Merger or the Bank Merger and this denial has 
become final and nonappealable or a governmental entity has issued a final 
nonappealable order permanently enjoining or otherwise prohibiting the 
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consummation of the Parent Merger or the Bank Merger, but neither People’s 
United nor Suffolk may terminate the Parent Merger Agreement for this 
reason if the failure to obtain regulatory approval is due to its failure to 
perform or observe its covenants or agreements in the Parent Merger 
Agreement; 

o	 the Parent Merger has not been completed by June 26, 2017, but neither 
People’s United nor Suffolk may terminate the Parent Merger Agreement for 
this reason if its breach of any obligation under the Parent Merger Agreement 
has resulted in the failure of the Parent Merger to occur by that date; 

o	 there is a breach by the other party of the Parent Merger Agreement that 
would prevent satisfaction of the closing conditions and the breach cannot be 
cured or is not cured within 45 days after receipt of written notice of the 
breach, but neither People’s United nor Suffolk may terminate the Parent 
Merger Agreement for this reason if it itself is then in material breach of the 
Parent Merger Agreement; 

o	 the meeting of Suffolk shareholders held for purposes of obtaining the 
required Suffolk shareholder approval of the Parent Merger Agreement 
(including any postponements or adjournments thereof) concludes without 
obtaining the required Suffolk shareholder approval of the Parent Merger 
Agreement, but Suffolk may not terminate the Parent Merger Agreement for 
this reason if it has not complied in all material respects with its obligations 
under the Parent Merger Agreement with respect to such shareholder meeting; 
or 

•	 by People’s United if: 

o	 prior to receipt of the Suffolk shareholder approval for the Parent Merger 
Agreement, the board of directors of Suffolk has failed to recommend that the 
shareholders of Suffolk adopt the Parent Merger Agreement or has withdrawn, 
modified or qualified such recommendation in a manner adverse to People’s 
United, or publicly disclosed that it has resolved to do so, or if Suffolk has 
failed to take certain actions with respect to a competing acquisition proposal, 
or if Suffolk has materially breached certain of its obligations under the no-
solicitation covenant of the Parent Merger Agreement, or failed to call, give 
notice of, convene, and hold a special meeting of shareholders to vote on 
adopting the Parent Merger Agreement.  

Suffolk will be required to pay People’s United a termination fee of $16 million 
(approximately 4% of the total transaction value) in the event the Parent Merger Agreement is 
terminated by People’s United under the circumstances described in the paragraph directly 
above, or by either party in certain circumstances following the receipt by Suffolk of an 
alternative acquisition proposal if Suffolk consummates, or enters into an agreement providing 
for, an alternative transaction within one year after the date of such termination. 
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B. The Bank Merger 

Under the terms of the Parent Merger Agreement, the Applicant and the Target Institution 
will enter into an Agreement of Merger (the “Bank Merger Agreement”), pursuant to which the 
Target Institution will be merged with and into the Applicant, with the Applicant surviving the 
merger and continuing its corporate existence as a national bank, and with the separate corporate 
existence of the Target Institution ceasing thereupon. The Bank Merger will occur concurrently 
with the Parent Merger. Accordingly, upon and after the effective date of the Parent Merger and 
the Bank Merger, People’s United will remain and continue as a bank holding company with the 
Applicant as its sole depository institution subsidiary.  Upon consummation of the Bank Merger, 
the name of the Resultant Institution will continue to be “People’s United Bank, National 
Association,” with its main office remaining at 850 Main Street, Bridgeport, Connecticut 06604, 
and neither the Articles of Association nor the Bylaws of the Applicant will be amended as a 
result of the Bank Merger. Furthermore, there will be no separate consideration paid in 
connection with the Bank Merger. At the effective time of the Bank Merger, each issued and 
outstanding share of the Target Institution’s common stock will be cancelled and each issued and 
outstanding share of the Applicant’s common stock will remain unchanged and outstanding. 

A copy of the form of Bank Merger Agreement to be executed between the Applicant and 
the Target Institution is provided in Public Exhibit 3. The parties desire to complete the 
Proposed Transaction, including the Bank Merger, during the fourth quarter of 2016. 
Accordingly, the Applicant seeks the approval of this Application by September 30, 2016. 

IV. CRITERIA FOR APPROVAL 

A. Financial and Managerial Resources 

The Applicant maintains a strong capital position and its regulatory capital ratios 
exceeded the OCC’s numeric criteria for classification as a “well capitalized” institution as of 
March 31, 2016. The Target Institution is also “well capitalized” for bank regulatory capital 
purposes as of March 31, 2016. Following consummation of the Bank Merger, the Applicant 
will continue to be “well capitalized.” Pro forma financial and regulatory capital information 
reflecting the effects of the Bank Merger on the Applicant are included in Confidential Exhibit 1. 

With regard to management resources, following consummation of the Bank Merger, the 
directors and senior executive officers of the Applicant will continue to serve in their respective 
capacities. These individuals are seasoned banking professionals who continue to be well-suited 
for the task of managing the Applicant in a safe and sound manner. The Applicant’s 
management is experienced in effecting successful integrations of banking organizations.  In 
addition, at the closing, Howard Bluver (the CEO of the Target Institution) will join People’s 
United Bank as New York Market President and will guide the integration of Suffolk with 
People’s United as well as contribute his market knowledge and experience to assist in the 
continued expansion of the People’s United franchise in New York. 

B. Convenience and Needs of the Community 

The Applicant believes that the Bank Merger will be consistent with the convenience and 
needs of the communities to be served, as well as the public interest. The Applicant’s 
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management anticipates that the future prospects of Applicant and the communities it serves will 
be enhanced as a result of the Bank Merger. The Applicant operates 390 branches and 595 
ATMs. By comparison, SCNB operates 27 branches and 24 ATMs.  If the Bank Merger is 
approved, existing customers of the Applicant will have broadened access to branches and 
ATMs, and customers of the Target Institution will have access to the broader range of products 
and services that Applicant provides, such as brokerage, financial advisory services, and 
investment management services and expanded commercial loan capacity, as well as its larger 
capital base that will support greater commercial lending capacity.  

C. CRA Performance 

The Applicant takes its responsibilities under the Community Reinvestment Act of 1977, 
as amended (“CRA”), very seriously.  The Applicant received a “satisfactory” CRA performance 
rating in its most recent examination, which covered the period from July 1, 2009 to June 30, 
2013 (the “2013 CRA Examination”). The performance evaluation relating to this examination 
is provided in Public Exhibit 4. The Applicant has an extensive legacy of meeting the needs of 
all communities in its footprint, including those of low- and moderate-income.  

For the 2013 CRA Examination, the overall performance level for lending and service 
tests was rated high satisfactory, and the performance level for the investment test was low 
satisfactory.  Under the investment test, gaps were identified in some of Applicant’s newer 
markets that were inconsistent with its tradition of high CRA ratings in its historic markets. 
Since the end of the examination period, the Applicant has significantly expanded its investment 
activities, especially in Massachusetts and New York, in order to fully meet the needs of low-
and moderate-income communities.  For additional CRA-related information, including 
information regarding CRA-related investments since the 2013 CRA Examination, please see 
Public Exhibit 5. 

As discussed below, the Applicant is deeply committed to three central principles 
underlying its CRA program:  

•	 Community Lending – Community development lending at People’s United Bank is 
focused on low- and moderate-income households and communities and includes a 
broad array of responsive and specialized products, including home mortgages, small 
business loans, economic development loans and loans for affordable housing, 
supportive services and rural development. The Applicant also partners with a 
variety of federal and state agencies to provide responsive lending products. 

•	 Community Investment – The Applicant invests in the communities it serves by 
working with the Federal Home Loan Bank of Boston, purchasing low-income 
housing tax credits, state tax credits and historic tax credits and by participating in 
equity funds designed to meet the needs of communities in its banking markets.  The 
Applicant continually reviews opportunities to deploy capital that can lead to 
successful economic development, job creation and affordable home ownership. 

•	 Community Service – The Applicant provides numerous services to reach all of its 
communities. Those services include its extensive branch network, affordable 
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banking products and an array of bank-supported activities, including homeowner 
advocacy, mortgage counseling, nonprofit board membership, loan and investment 
committee membership and volunteerism by bank personnel in all offices throughout 
its footprint. 

In 2007, People’s United established the People’s United Community Foundation (the 
“Foundation”) to invest in programs and services that enhance the quality of life in the 
communities served by the Applicant.  The Foundation supports non-profit organizations through 
grants, with the primary areas of focus being community development, youth development, and 
affordable housing. In addition, as part of its acquisition of Danversbank in 2011, the Applicant 
has continued the Danversbank Charitable Foundation, now known as the People’s United 
Community Foundation of Eastern Massachusetts (the “PUCFEM”), which has been 
instrumental in providing funding to eligible organizations within the former Danversbank 
branch communities. The PUCFEM’s primary areas of giving include social health, youth 
services, education, affordable housing, cultural, and low-to-moderate income individuals.  

In 2015, the Foundation and the PUCFEM together awarded more than $3.2 million to 
482 nonprofit organizations throughout the People’s United Bank footprint.  A copy of the most 
recent annual report for the Foundation is provided in Public Exhibit 6. 

The Target Institution received an “outstanding” CRA performance rating in its most 
recent examination. The performance evaluation relating to this examination is provided in 
Public Exhibit 7. 

On consummation of the Bank Merger, People’s United Bank’s CRA compliance 
program, policies and initiatives will be implemented at the legacy SCNB branches and 
operations subject to the CRA. The Applicant expects to build on the Target Institution’s strong 
CRA performance record in the Long Island market.  People’s United Bank has served the needs 
of communities in the Nassau County-Suffolk County, NY Metropolitan Division assessment 
area—SCNB’s sole CRA assessment area—since its 2010 acquisition of the Bank of Smithtown.  
Accordingly, the Applicant’s CRA compliance program is well-suited to continue to serve the 
communities in the Target Institution’s assessment area.   

D. Competition 

The Applicant and SCNB compete in one geographic market, the Metro New York City, 
New York-New Jersey-Connecticut-Pennsylvania (“Metro New York”) banking market, where 
they rank 17th and 50th, respectively, in terms of deposit market share.  The Applicant and 
SCNB have deposit market shares of 0.94% and 0.11%, respectively. Upon consummation of 
the Proposed Transaction, the Herfindahl-Hirschman Index (“HHI”) would remain unchanged at 
1,034.1 Numerous strong competitors would remain in the Metro New York market, including 
JPMorgan Chase & Co., The Bank of New York Mellon, Bank of America Corp., Citigroup Inc., 
and HSBC Holdings Plc, which would each have a market share in excess of 5%.  Accordingly, 

HHIs calculated using the Federal Reserve’s baseline deposit weighting assumptions, under 
which commercial bank deposits are weighted at 100%, deposits of thrifts and savings banks at 
50%, and deposits of credit unions at 0%. 
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the Proposed Transaction will not adversely impact competition within the Metro New York 
banking market. For more information, please see Public Exhibit 8. 

E.	 Riegle-Neal Act Requirements 

The Riegle-Neal Interstate Branching and Efficiency Act of 1994, 12 U.S.C. § 1831u, 
(“Riegle-Neal Act”) authorizes mergers between insured banks of different home states, subject 
to certain requirements.2 The home state of the Applicant is Connecticut, and the home state of 
the Target Institution is New York. As discussed below, the Bank Merger meets the applicable 
requirements of the Riegle-Neal Act.  

1. State Filing and Age Requirements 

An acquiring bank in an interstate merger transaction must comply, subject to 12 U.S.C. 
§ 1831u(b)(1), with the filing requirements of any state that will become a host state as a result 
of the transaction. SCNB has branches only in the state of New York.  As New York is already a 
host state of People’s United Bank, no states will become a host state as a result of the Bank 
Merger. 

The proposed Bank Merger will comply with applicable state age limits, as the Target 
Institution has been in existence since 1890. 

2. Nationwide Concentration Limit 

The OCC may not approve an interstate bank merger that would result in the acquirer 
holding more than 10% of the total amount of deposits of insured depository institutions in the 
United States (“nationwide deposits”).3 The Resulting Institution will clearly not approach this 
level as a result of the Bank Merger.  As of March 31, 2016, People’s United Bank had total 
deposits of approximately $29.2 billion and SCNB had total deposits of approximately $1.9 
billion. On a pro forma basis, the Resulting Institution will hold approximately $31.15 billion in 
total deposits, accounting for less than 1% of nationwide deposits.4 Accordingly, the Bank 
Merger will clearly comply with the 10% nationwide concentration limit.  

2	 See also 12 U.S.C. § 215a-1.  

3	 See 12 U.S.C. § 1831u(b)(2)(A).  

4	 According to the FDIC’s “Statistics on Depository Institutions” database, FDIC-insured 
commercial banks and thrifts held $11.106 trillion in domestic deposits, as of March 31, 2016. See 
FDIC Statistics at a Glance (as of March 31, 2016) available at 
https://www.fdic.gov/bank/statistical/stats/2016mar/industry.pdf. 

The Applicant also notes that the combined company would not exceed the cap imposed under 
Section 622 of the Dodd-Frank Act, which prohibits a merger or acquisition between banking 
organizations if the transaction would result in the combined company controlling more than 10% 
of the aggregate consolidated liabilities of all financial companies. On June 30, 2016, the Federal 
Reserve stated that the aggregate financial sector liabilities for purposes of Section 622 of the 
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3. State Concentration Limit 

The OCC may not approve an interstate bank merger if (i) the applicant (and any of its 
affiliated insured depository institutions) has any branch in the home state of any bank to be 
acquired or in any host state in which any such bank maintains a branch; and (ii) the applicant 
(including any insured depository institutions that would be affiliated with the applicant upon 
consummation), upon consummation, would control 30% or more of the total amount of deposits 
of insured depository institutions in any such state.5 In the Proposed Transaction, this restriction 
is not applicable to Connecticut, Maine, Massachusetts, New Hampshire or Vermont because 
SCNB does not have a branch or bank affiliate in any of those states. With regard to New York, 
People’s United Bank and SCNB will hold approximately 0.37% of total insured depository 
institution deposits in the state.6 Accordingly, the Bank Merger will clearly comply with the 
30% statewide concentration limit. 

The OCC is also required to respect nondiscriminatory state deposit caps.7 Upon 
consummation, the combined company will not hold deposits in excess of any applicable state 
law regarding deposit concentration. 

4. Community Reinvestment Compliance 

The Bank Merger also does not raise issues with respect to the special community 
reinvestment compliance provisions of the Riegle-Neal Act.  Pursuant to 12 U.S.C. 
§ 1831u(b)(3), in determining whether to approve an application for an interstate merger 
transaction, the OCC must (i) comply with its responsibilities under Section 804 of the CRA, 
(ii) take into account the CRA evaluations of any bank that would be an affiliate of the resulting 
bank and (iii) take into account the applicant bank’s record of compliance with applicable state 
community reinvestment laws.  However, these provisions apply only “for an interstate merger 
transaction in which the resulting bank would have a branch or bank affiliate immediately 
following the transaction in any State in which the bank submitting the application (as the 
acquiring bank) had no branch or bank affiliate immediately before the transaction.”8 Because 
SCNB maintains branches only in the state of New York and People’s United Bank currently 
operates branches in the state of New York, the Resulting Institution will not have a branch or 
bank affiliate immediately following the Bank Merger in any state in which the Applicant had no 

Dodd-Frank Act was equal to $21,786,571,865,000 for the period from July 1, 2016 through June 
30, 2017. See Announcement of Financial Sector Liabilities, 81 Fed. Reg. 45288 (July 13, 2016). 

5	 See 12 U.S.C. § 1831u(b)(2)(B).  

6	 According to the FDIC’s “Statistics on Depository Institutions” database, People’s United Bank 
and SCNB had $3.39 billion and $1.72 billion, respectively, in deposits in New York, as of June 
30, 2015. On a combined basis, they would hold $5.11 billion, or 0.37% of New York’s $1.381 
trillion in deposits. 

7	 See 12 U.S.C. § 1831u(b)(2)(C).  

8	 12 U.S.C. § 1831u(b)(3). 
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branch or bank affiliate immediately before the Bank Merger.  Accordingly, these Riegle-Neal 
Act community reinvestment compliance provisions are not applicable to the Bank Merger.  
However, as discussed below, the CRA itself applies to the Bank Merger and the Applicant has 
an extensive legacy of meeting the needs of all communities in its footprint.  

5. Adequacy of Capital and Management Skills 

Pursuant to 12 U.S.C. § 1831u(b)(4), each bank involved in the Bank Merger must be 
“adequately capitalized” as of the date the Application is filed and the Resulting Institution must 
be “well capitalized and well managed” upon the consummation of the Bank Merger. The term 
“adequately capitalized” is defined by reference to 12 U.S.C. § 1831o, the prompt corrective 
action statute. A bank is “adequately capitalized” if it has a total risk-based capital ratio of 8.0% 
or greater, a Tier 1 risk-based capital ratio of 6.0% or greater, a common equity Tier 1 risk-based 
capital ratio of 4.5% or greater and a leverage ratio of 4.0% or greater. The regulation provides 
that a bank is deemed to be notified of its capital category as of the most recent date of its 
Consolidated Report of Condition and Income (“Call Report”), report of examination or in a 
written notice of its capital category from the OCC.  The Applicant and the Target Institution 
both satisfy the “adequately capitalized” requirement, as demonstrated in their respective Call 
Reports for the period ended March 31, 2016.  

Upon consummation of the Bank Merger, the Resulting Institution will be “well 
capitalized and well managed,” as required by 12 U.S.C. § 1831u(b)(4)(B).  As evidenced in the 
current and pro forma risk-adjusted regulatory capital information provided with this 
Application, People’s United Bank is and will continue to be “well capitalized.” In addition, the 
Applicant believes that it has a strong management team, the quality and competence of which is 
reflected in its strong capital ratios and overall revenue-generating capability and financial 
condition. 

F. Financial Stability Considerations 

Section 18(c) of the Bank Merger Act, as amended by Section 604(f) of the Dodd-Frank 
Wall Street Reform and Consumer Protection Act of 2010, 12 U.S.C. § 1828(c)(5) (“Dodd-Frank 
Act”), requires the federal banking agencies to take into consideration “the risk to the stability of 
the United States banking or financial system” in their review of transactions pursuant to the 
Bank Merger Act. Although the OCC has not yet issued or proposed regulations further defining 
how it would take financial stability considerations into account in reviewing an acquisition 
pursuant to the Bank Merger Act, its recent approval decisions under the Bank Merger Act have 
delineated six factors through which the OCC evaluates financial stability considerations: 
(i) whether the transaction would result in a material increase in risks to financial stability due to 
an increase in size of the combining firms; (ii) whether the transaction would result in a 
reduction in the availability of substitute providers for the services offered by the combining 
firms; (iii) whether the transaction would materially increase the extent of the interconnectedness 
of the financial system; (iv) whether the transaction would materially increase the extent to 
which the combining firms contribute to the complexity of the financial system; (v) whether the 
transaction would materially increase the extent of cross-border activities of the combining 
firms; and (vi) the relative degree of difficulty of resolving the combined firm.  An analysis of 
these factors, as set forth below and in Confidential Exhibit 2, demonstrates that the Bank 
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Merger will have no adverse impact on the risk to the stability of the U.S. banking or financial 
system.  

1.	 Size 

As of March 31, 2016, People’s United Bank’s parent company is the 38th-largest 
bank holding company by deposits, accounting for less than 1% of total nationwide deposits.  
People’s United’s total assets of approximately $39.2 billion as of March 31, 2016 accounted for 
approximately 0.24% of the total assets of the U.S. financial system.9 SCNB’s parent company 
ranks outside of the 50 largest bank holding companies by deposits as of March 31, 2016, 
accounting for less than 1% of total nationwide deposits.  Suffolk’s total assets of approximately 
$2.3 billion as of March 31, 2016 accounted for approximately 0.01% of the total assets of U.S. 
financial system.  The pro forma total assets of People’s United on consummation of the Parent 
Merger would amount to approximately $41.5 billion as of March 31, 2016, excluding purchase 
accounting adjustments, which is approximately 0.25% of the total assets of the U.S. financial 
system.  On a pro forma basis, People’s United would only hold approximately 0.17% of total 
liabilities on a national basis.10 The combined organization would be the 38th-largest bank 
holding company based on deposits and the 38th-largest bank holding company based on 
assets.11 

Based on the size of Applicant’s (including its parent holding company) assets and 
liabilities following the Bank Merger, it is improbable that Applicant could pose any threat to 
U.S. banking or financial stability.  

2.	 Substitutability 

Neither People’s United Bank nor SCNB engages in any activities that are critical to 
the functioning of the U.S. financial system or provides services that are available from only a 
small number of providers. Indeed, to the contrary, both organizations primarily offer traditional 
banking products and services for which there are numerous providers in their markets of each of 
their products and services that could continue to provide such products and services should the 
combined organization be unable to do so as a result of severe financial distress. 

Both People’s United Bank and SCNB provide products and services that are 
generally considered to be unconcentrated.  People’s United Bank provides a wide range of 

9	 Based on March 31, 2016 data, total assets of FDIC-insured banks and thrifts are $16,293 billion. 
See FDIC Statistics at a Glance (as of March 31, 2016) available at 
https://www.fdic.gov/bank/statistical/stats/2016mar/industry.pdf 

10	 Based on the total liabilities of People’s United and Suffolk as of March 31, 2016, and aggregate 
financial sector liabilities of $21,786,571,865,000 as of July 1, 2016, as announced by the Federal 
Reserve on June 30, 2016. See Announcement of Financial Sector Liabilities, 81 Fed. Reg. 
45288 (July 13, 2016).  

11	 Deposit and asset rankings are as of March 31, 2016 and pro forma for mergers and acquisitions 
as of May 24, 2016. 
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commercial, retail, and small business banking, as well as wealth management products and 
services to individual, corporate and municipal clients. SCNB provides commercial and retail 
banking products and services including commercial and residential real estate loans, 
commercial and industrial loans and agricultural loans, as well as retail and commercial deposit 
products. These activities of both banks take place in a highly competitive environment with 
many banks and other financial institutions providing the same services both in local and 
regional markets and on a national basis. Accordingly, following the consummation of the Bank 
Merger, People’s United Bank’s market share of any activity would not be substantial enough to 
cause significant disruption in the activity if People’s United Bank were to experience distress, 
due to the availability of substitute providers that could assume People’s United Bank’s business. 

3. Interconnectedness 

The Bank Merger would not materially increase the interconnectedness of the U.S. 
banking or financial system.  People’s United Bank does not currently, and would not as a result 
of the Bank Merger, engage in business activities or participate in markets to a degree that would 
pose significant risk to other institutions, in the event of financial distress of the combined entity.  
Moreover, the parties together following the Bank Merger would not constitute a critical services 
provider or be so interconnected with other firms or the markets that the merged entity would 
pose a significant risk to the financial system in the event of financial distress.  Furthermore, the 
parties’ minimal use of derivatives would not pose a material financial stability risk. 

4. Complexity 

The low level of complexity of the combined entity’s operations would not hinder its 
timely and efficient resolution in the event it were to experience financial distress.  Neither 
People’s United Bank nor SCNB engages in complex activities, such as being a core clearing and 
settlement organization for critical financial markets, which might complicate the resolution 
process by increasing the complexity, costs, or timeframes involved in a resolution.  To the 
contrary, both banks maintain relatively simple business models that, as noted above, are focused 
primarily on retail and commercial lending and deposit products.  Thus, the combined 
organization will not contribute to the overall complexity of the U.S. financial system. 

5. Cross-Border Activity 

SCNB has no locations or material operations outside the United States and does not 
otherwise engage in any significant cross-border activities.  People’s United Bank has no 
locations or material operations outside the United States and its foreign country exposure, which 
is defined as the aggregation of exposure maintained with financial institutions, companies or 
individuals in a given country outside of the United States, is minimal and indirect.  The 
Resulting Institution does not expect to expand its cross-border activities as a result of the Bank 
Merger. Therefore, the Bank Merger would not involve the acquisition of any cross-border 
operations or activities and would not otherwise create difficulties in coordinating any resolution 
that would significantly increase the risk to U.S. financial stability. 
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6. Resolution 

Although the Parent Merger will result in a larger and more diversified combined 
bank, the relative simplicity of the combined bank’s activities and operations indicates that 
resolving the Applicant would not involve a level of cost, time or difficulty such that it would 
cause a significant increase in risk to the U.S. banking or financial system.  Applicant 
respectfully submits that its business lines, product scope and geographic scope of operations 
would be simpler than those of the banks for which the OCC has previously approved mergers. 

G. Anti-Money Laundering Record 

Both the Applicant and the Target Institution have in place comprehensive anti-money 
laundering and sanctions programs that are reasonably designed to ensure compliance with the 
Bank Secrecy Act of 1970, as amended by the USA PATRIOT Act of 2001, and all applicable 
regulations and regulatory guidance, as well as compliance with requirements administered by 
the Office of Foreign Assets Control of the U.S. Department of the Treasury.  In addition, each 
bank has dedicated personnel who are responsible for administering such programs. Please see 
Confidential Exhibit 3 for a detailed discussion concerning the Applicant’s BSA/AML program. 

H. Required Notices 

The form of newspaper notice with regard to the Bank Merger is provided in Public 
Exhibit 9. We have arranged for publication to be made three times in The Connecticut Post, a 
newspaper of general circulation in Bridgeport, Connecticut, which is the location of the main 
office of the Applicant, and Newsday, a newspaper of general circulation in Riverhead, New 
York, which is the location of the main office of the Target Institution. Affidavits of publication 
will be submitted to OCC staff as soon as they are received.  

V. CONCLUSION 

The Bank Merger merits approval under the relevant statutory criteria.  As set forth in 
this Application, the Applicant will have substantial financial resources to operate safely and 
soundly following the Bank Merger.  Moreover, the Applicant’s directors and senior executive 
officers, who currently hold and will continue to hold their positions following consummation of 
the Bank Merger, have the competence, experience and integrity to manage the Applicant in a 
safe and sound manner following the Bank Merger.  The Bank Merger will bring substantial 
benefits to the customers and communities served by People’s United Bank and SCNB, and the 
banks’ CRA records support approval. The Bank Merger also does not raise any competitive 
concerns and is consistent with approval under the Riegle-Neal Act.  Furthermore, the Bank 
Merger does not present a risk to the stability of the U.S. banking or financial system.  
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INTERAGENCY BANK MERGER ACT APPLICATION
 

1.	 Describe the transaction’s purpose, structure, significant terms and conditions, and 
financing arrangements, including any plan to raise additional equity or incur debt. 
Also provide approximate approval date needed to consummate. 

(a) Transaction Purpose. The principal purpose of People’s United’s acquisition of 
Suffolk is to enable the merger of SCNB into People’s United Bank. Through SCNB, the 
Applicant seeks to enhance its presence in the attractive Long Island, New York market. The 
Applicant intends to serve existing SCNB customers through a more expansive branch 
network and an extensive array of products and services.  The Applicant has concluded that 
the combination of their complementary businesses will result in a stronger banking 
organization better able to serve existing customers and communities.  

(b) Structure. As discussed in the Preliminary Statement, Suffolk will merge with 
and into People’s United, with People’s United surviving the Parent Merger and with the 
separate corporate existence of Suffolk ceasing thereupon.  Concurrently with the Parent 
Merger, SCNB will merge with and into People’s United Bank, with People’s United Bank 
surviving the Bank Merger and with the corporate existence of SCNB ceasing thereupon. 

(c) Significant Terms and Conditions. For a summary of the significant terms and 
conditions of the Parent Merger Agreement and the Proposed Transaction, please see Part III 
of the Preliminary Statement. 

(d) Financing Arrangements. People’s United does not intend to enter into any 
debt or equity financing arrangements in order to consummate the Proposed Transaction.  
The acquisition consideration for the Proposed Transaction will consist solely of shares of 
People’s United common stock issued in the Parent Merger to shareholders of Suffolk (plus a 
de minimis amount of cash in lieu of issuing fractional shares of People’s United common 
stock), as described in Part III.A. of the Preliminary Statement.  No additional consideration 
will be issued or paid in the Bank Merger. People’s United or People’s United Bank may 
issue debt or preferred stock in the ordinary course before the Parent Merger and Bank 
Merger are completed, but any such issuances will not be associated specifically in 
connection with or needed to finance the Proposed Transaction. 

(e) Requested Approval. The Applicant expects to consummate the Bank Merger 
during the fourth quarter of 2016, and respectfully requests the OCC’s approval of the Bank 
Merger no later than September 30, 2016, or as soon as practicable thereafter. 

2.	 Provide a copy of (a) the executed merger or transaction agreement, including any 
amendments, (b) any board of directors’ resolutions related to the transaction, and 
(c) interim charter, names of organizers, and related documents, if applicable. 

(a) Merger Agreements. With regard to the Parent Merger, a copy of the Parent 
Merger Agreement is provided in Public Exhibit 1. With regard to the Bank Merger, a copy 
of the form of Bank Merger Agreement to be executed between the Applicant and the Target 
Institution is provided in Public Exhibit 3. 
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(b) Resolutions. With regard to the Bank Merger, resolutions of the Board of 
Directors of the Applicant are provided in Confidential Exhibit 4, and resolutions of the 
Board of Directors of SCNB are provided in Confidential Exhibit 5. 

(c) Interim charter, names of organizers, and related documents. Not applicable. 

3.	 Describe any issues regarding the permissibility of the proposal with regard to 
applicable state or Federal laws or regulations (for example, nonbank activities, 
branching, qualified thrift lender’s test). 

The Applicant believes that there are no issues regarding the permissibility of the proposed 
Bank Merger under applicable state or federal laws or regulations. For a listing of the Target 
Institution’s subsidiaries, including the authority pursuant to which they will be acquired and 
held by the Applicant, please see Public Exhibit 10. 

4.	 Describe any nonconforming or impermissible assets or activities that Applicant or 
Resultant Institution may not be permitted to retain under relevant law or regulation, 
including the method of and anticipated time period for divestiture or disposal. 

The proposed Bank Merger will not create or result in any new nonconforming or 
impermissible assets or activities for the Applicant or Resultant Institution.  The Target 
Institution is a national bank and all of its assets and activities are permissible for Applicant. 
In addition, Applicant notes that as a condition to the OCC’s approval for Applicant to 
convert to a national bank, the OCC imposed a requirement that the Applicant either divest or 
bring into conformance three small equity investments within two years of its conversion, or 
by no later than February 23, 2017.  The Applicant will divest these investments within the 
time period specified by the OCC.  A copy of the OCC’s Conditional Approval, dated 
February 6, 2015, is provided as Public Exhibit 11. 

5.	 Provide the indicated financial information and describe the assumptions used to 
prepare the projected statements, including those about the effect of the merger 
transaction. Material changes between the date of the financial statements and the date 
of the application should be disclosed. If there are no material changes, a statement to 
that effect should be made. 

A.	 Pro Forma Balance Sheet, as of the end of the most recent quarter and for 
the first year of operation after the transaction. Indicate separately for the 
Applicant and Target Institution each principal group of assets, liabilities, 
and capital accounts; debit and credit adjustments (explained by footnotes) 
reflecting the proposed acquisition; and the resulting pro forma combined 
balance sheet. Goodwill and all other intangible assets should be listed 
separately on the balance sheet. Indicate the amortization period and 
method used for any intangible asset and the accretion period of any 
purchase discount on the balance sheet. 

For the information requested by this item, please see Confidential Exhibit 1. 
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B.	 Projected Combined Statement of Income for the first year of operation 
following consummation. 

For the information requested by this item, please see Confidential Exhibit 1. 

C. Pro Forma and Projected Regulatory Capital Schedule, as of the end of the 
most recent quarter and for the first year of operation, indicating: 

1.	 Each component item for Tier 1 (Core) and Tier 2 (Supplementary) 
Capital, Subtotal for Tier 1 and Tier 2 Capital (less any investment in 
unconsolidated or nonincludable subsidiaries), Total Capital (include 
Tier 3 if applicable). 

2.	 Total risk-weighted assets. 

3.	 Capital Ratios: (1) Tier 1 capital to total risk-weighted assets; (2) 
Total capital to total risk-weighted assets; and (3) Tier 1 capital to 
average total consolidated assets (leverage ratio). 

For the information requested by this item, please see Confidential Exhibit 1. 

6.	 List the directors and senior executive officers of the Resultant Institution and provide 
the name, address, position with and shares held in Resultant Institution or holding 
company, and principal occupation (if a director). 

For the information requested by this item, please see Public Exhibit 12. 

7.	 Describe how the proposal will meet the convenience and needs of the community. For 
the combining institutions, list any significant anticipated changes in services or 
products that will result from the consummation of the transaction.  If any services or 
products will be discontinued, describe and explain the reasons. 

As discussed in Part IV.B. of the Preliminary Statement, the Applicant believes that the Bank 
Merger will meet the convenience and needs of the community by providing an expanded 
branch and ATM network, as well as access to a wider variety of banking products and 
services that SCNB does not currently provide, such as brokerage, financial advisory 
services, investment management services and expanded commercial loan capacity.  In 
addition, the Applicant’s solid capital and liquidity resources will enable the Target 
Institution’s branches and operations to provide expanded banking services to the community 
on a safe and sound basis.  

Both the Applicant and the Target Institution offer a large number of banking services and 
products and each product has a number of features. Deposit products of the two banks 
reflect varying combinations of interest rates, service charges, minimum balances and funds 
availability.  Each loan product also has many different features.  The Applicant is in the 
process of evaluating SCNB’s loan and deposit products and services to determine the 
differences with the Applicant’s products and services and what, if any, adjustments will be 
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made. However, no final decisions have been made and, in any event, the Applicant does not 
expect any material discontinuations in products or services or material increases in customer 
fees. 

8.	 Discuss the programs, products, and activities of the Applicant or the Resultant 
Institution that will meet the existing or anticipated needs of its community(ies) under 
the applicable criteria of the Community Reinvestment Act (CRA) regulation, including 
the needs of low- and moderate-income geographies and individuals.  For an Applicant 
or Target Institution that has received a CRA composite rating of “needs to improve” 
or “substantial noncompliance” institution-wide or, where applicable, in a state or a 
multi-state MSA, or has received an evaluation of less than satisfactory performance in 
an MSA or in the non-MSA portion of a state in which the applicant is expanding as a 
result of the combination, describe the specific actions, if any, that have been taken to 
address the deficiencies in the institution’s CRA performance record since the rating. 

For the information requested by this item, please refer to Part IV.C. of the Preliminary 
Statement and Public Exhibits 4–7. 

9.	 The Riegle-Neal Interstate Banking and Branching Efficiency Act of 1994 imposes 
additional considerations for certain interstate mergers between insured banks. 
Savings associations are not subject to 12 U.S.C. § 1831u. If subject to these provisions, 
discuss authority; compliance with state age limits and host state(s) filing requirements; 
and applicability of nationwide and statewide concentration limits. In addition, discuss 
any other restrictions that the states seek to apply (including state antitrust 
restrictions). 

For the information requested by this item, please refer to Part IV.E. of the Preliminary 
Statement. 

10. List all offices that (a) will be established or retained as branches, including the main 
office, of the Target Institution, (b) are approved but unopened branch(es) of the 
Target Institution, including the date the current federal and state agencies granted 
approval(s), and (c) are existing branches that will be closed as a result of the proposal 
to the extent the information is available and indicate the effect on the branch 
customers served.  For each branch, list the popular name, street address, city, county, 
state, and ZIP code. 

For a list of the Target Institution’s main office and branches, please see Public Exhibit 13. 

In connection with the Bank Merger, the Applicant is evaluating whether certain branches of 
the Target Institution or the Applicant, which have not been finally identified, will be closed 
or consolidated with Applicant’s other branches based on proximity to one another or for 
other business reasons. It is expected that decisions regarding any such branch closures will 
be made based on convenience to the public (including consideration of the level of service 
to low- and moderate-income individuals and geographies), capacity of the receiving branch 
and other factors, and any closures or consolidations will be accomplished in accordance 
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with federal law, OCC guidance, and People’s United Bank’s branch closing policy. 

Additional information will be provided to the OCC as necessary.
 

11. As a result of this transaction, if the Applicant will be or will become affiliated with a 
company engaged in insurance activities that is subject to supervision by a state 
insurance regulator, provide: 

A.	 The name of company. 

SCNB Financial Services, Inc. 

B.	 A description of the insurance activity that the company is engaged in and 
has plans to conduct. 

SCNB Financial Services, Inc. is an insurance agency and principally offers life 
insurance and disability insurance.  Insurance contracts are provided through 
Greco Planning Group and vary from carrier to carrier.  Founded in 2004, the 
company is a direct wholly-owned subsidiary of the Target Institution.  

C.	 A list of each state and the lines of business in that state in which the 
company holds, or will hold, an insurance license. Indicate the state where 
the company holds a resident license or charter, as applicable. 

New York (insurance agent license for life, accident and health, variable life, and 
variable annuities). 

If a nonaffiliate transaction, the Applicant also must reply to items 12 through 14. 

12. Discuss the effects of the proposed transaction on existing competition in the relevant 
geographic market(s) where Applicant and Target Institution operate. Applicant 
should contact the appropriate regulatory agency for specific instructions to complete 
the competitive analysis. 

For the information requested by this item, please refer to Part IV.D. of the Preliminary 
Statement. 

13. If the proposed transaction involves a branch sale or any other divestiture of all or any 
portion of the bank, savings association or nonbank company (in the case of a merger 
under 12 U.S.C. § 1828(c)(1)) to mitigate competitive effects, discuss the timing, 
purchaser, and other specific information. 

Not applicable. The Applicant does not expect the Proposed Transaction to involve a branch 
sale or any other divestiture of all or any portion of the Applicant to mitigate competitive 
effects. 
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14. Describe any management interlocking relationships (12 U.S.C. §§ 3201-3208) that 
currently exist or would exist following consummation. Include a discussion of the 
permissibility of the interlock with regard to relevant laws and regulations. 

Not applicable. No management interlocks that are governed by 12 U.S.C. §§ 3201-3208 
will be created as a result of the proposed Bank Merger. 

15. If any of the combining institutions have entered into commitments with community 
organizations, civic associations, or similar entities concerning providing banking 
services to the community, describe the commitment. 

There are no commitments with community organizations, civic associations, or similar 
entities concerning the provision of banking services to the community.  

16. If the Resultant Institution will not assume the obligations entered into by the Target 
Institution, explain the reasons and describe the impact on the communities to be 
affected. 

Not applicable. 

17. If acquiring a non-national bank subsidiary, provide the information and analysis of 
the subsidiary’s activities that would be required if it were established pursuant to 12 
C.F.R. § 5.34 or § 5.39. 

Not applicable. 

18. If applicable, provide the information to satisfy the requirements of 12 C.F.R. 
§ 163.22(d)(1)(vi).  

Not applicable. 

19. Analysis of financial stability related considerations. 

Part IV.F. of the Preliminary Statement provides an analysis of financial stability related 
considerations. The Applicant does not believe the Bank Merger would have an adverse 
impact on the stability of the U.S. banking or financial system.  Additional information is 
provided in Confidential Exhibit 2. 
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PUBLIC EXHIBITS 

to the 

BANK MERGER ACT APPLICATION 

of 

PEOPLE’S UNITED BANK, NATIONAL ASSOCIATION 
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AGREEMENT AND PLAN OF MERGER 

AGREEMENT AND PLAN OF MERGER, dated as of June 26, 2016 (this 
“Agreement”), by and between Suffolk Bancorp, a New York corporation (the “Company”), and 
People’s United Financial, Inc., a Delaware corporation (“Purchaser”). 

W I T N E S S E T H: 

WHEREAS, the Boards of Directors of Purchaser and the Company have determined that 
it is in the best interests of their respective companies and their stockholders to consummate the 
strategic business combination transaction provided for herein, pursuant to which the Company 
will, subject to the terms and conditions set forth herein, merge with and into Purchaser (the 
“Merger”), so that Purchaser is the surviving corporation (hereinafter sometimes referred to in 
such capacity as the “Surviving Corporation”) in the Merger; and 

WHEREAS, for Federal income tax purposes, it is intended that the Merger shall qualify 
as a “reorganization” within the meaning of Section 368(a) of the Internal Revenue Code of 
1986, as amended (the “Code”), and this Agreement is intended to be and is adopted as a “plan 
of reorganization” for purposes of Sections 354 and 361 of the Code; and 

WHEREAS, the parties desire to make certain representations, warranties and agreements 
in connection with the Merger and also to prescribe certain conditions to the Merger. 

NOW, THEREFORE, in consideration of the mutual covenants, representations, 
warranties and agreements contained herein, and intending to be legally bound hereby, the 
parties agree as follows: 

ARTICLE I 

THE MERGER 

1.1 The Merger. Subject to the terms and conditions of this Agreement, in 
accordance with the New York Business Corporation Law (the “NYBCL”) and the Delaware 
General Corporation Law (the “DGCL”), at the Effective Time, the Company shall merge with 
and into Purchaser. Purchaser shall be the Surviving Corporation in the Merger, and shall 
continue its corporate existence under the laws of the State of Delaware.  Upon consummation of 
the Merger, the separate corporate existence of the Company shall terminate. 

1.2 Closing. Subject to the terms and conditions of this Agreement, the 
closing of the Merger (the “Closing”) will take place at 10:00 a.m. New York City time at the 
offices of Wachtell, Lipton, Rosen & Katz, on a date which shall be no later than three (3) 
business days after the satisfaction or waiver (subject to applicable law) of the latest to occur of 
the conditions set forth in Article VII hereof (other than those conditions that by their nature can 
only be satisfied at the Closing, but subject to the satisfaction or waiver thereof), or such other 
date or time mutually agreed in writing by the parties (the “Closing Date”). 
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1.3 Effective Time. The Merger shall become effective as set forth in the 
certificate of merger to be filed with the Secretary of State of the State of New York (the “New 
York Secretary”) and the certificate of merger to be filed with the Secretary of State of the State 
of Delaware (the “Delaware Secretary”), in each case on the Closing Date (together, the 
“Certificates of Merger”). The term “Effective Time” shall be the date and time when the 
Merger becomes effective, as set forth in the Certificates of Merger.   

1.4 Effects of the Merger. At and after the Effective Time, the Merger shall 
have the effects set forth in the applicable provisions of the NYBCL and the DGCL. 

1.5 Conversion of Company Common Stock. At the Effective Time, by virtue 
of the Merger and without any action on the part of Purchaser, the Company or the holder of any 
of the following securities: 

(a) Subject to Section 2.2(e) and except as set forth in Section 1.7(c), 
each share of the common stock, par value $2.50 per share, of the Company (the 
“Company Common Stock”) issued and outstanding immediately prior to the Effective 
Time, except for shares of Company Common Stock owned by the Company as treasury 
stock or owned by the Company or Purchaser (in each case other than in a fiduciary or 
agency capacity or as a result of debts previously contracted), shall be converted into the 
right to receive 2.225 shares (the “Exchange Ratio” and such shares, the “Merger 
Consideration”) of the common stock, par value $0.01 per share, of Purchaser (the 
“Purchaser Common Stock”); it being understood that upon the Effective Time, pursuant to 
Section 1.6, the Purchaser Common Stock, including the shares issued to former holders of 
Company Common Stock, shall be the common stock of the Surviving Corporation.    

(b) All of the shares of Company Common Stock converted into the 
right to receive Purchaser Common Stock pursuant to this Article I shall no longer be 
outstanding and shall automatically be cancelled and shall cease to exist as of the Effective 
Time, and each certificate (each, a “Certificate”, it being understood that any reference 
herein to “Certificate” shall be deemed to include reference to book-entry account 
statements relating to the ownership of shares of Company Common Stock) previously 
representing any such shares of Company Common Stock shall thereafter represent only 
the right to receive (i) a certificate representing the number of whole shares of Purchaser 
Common Stock which such shares of Company Common Stock have been converted into 
the right to receive or, at Purchaser’s option, evidence of shares in book entry form 
(collectively, referred to herein as “certificates”), (ii) cash in lieu of fractional shares which 
the shares of Company Common Stock represented by such Certificate have been 
converted into the right to receive pursuant to this Section 1.5 and Section 2.2(e), without 
any interest thereon, and (iii) any dividends or distributions which the holder thereof has 
the right to receive pursuant to Section 2.2.  Certificates previously representing shares of 
Company Common Stock shall be exchanged for certificates representing whole shares of 
Purchaser Common Stock (together with any dividends or distributions with respect thereto 
and cash in lieu of fractional shares issued in consideration therefor) upon the surrender of 
such Certificates in accordance with Section 2.2, without any interest thereon.  If, prior to 
the Effective Time, the outstanding shares of Purchaser Common Stock or Company 
Common Stock shall have been increased, decreased, changed into or exchanged for a 
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different number or kind of shares or securities as a result of a reorganization, 
recapitalization, reclassification, stock dividend, stock split, reverse stock split or other 
similar change in capitalization, or there shall be any extraordinary dividend or distribution, 
an appropriate and proportionate adjustment shall be made to the Exchange Ratio. 

(c) Notwithstanding anything in this Agreement to the contrary, at the 
Effective Time, all shares of Company Common Stock that are owned by the Company or 
Purchaser (in each case other than in a fiduciary or agency capacity or as a result of debts 
previously contracted) shall be cancelled and shall cease to exist and no stock of Purchaser 
or other consideration shall be delivered in exchange therefor. 

1.6 Purchaser Common Stock. At and after the Effective Time, each share of 
Purchaser Common Stock issued and outstanding immediately prior to the Effective Time shall 
remain an issued and outstanding share of common stock of the Surviving Corporation and shall 
not be affected by the Merger. 

1.7 Treatment of Company Equity Awards. 

(a) At the Effective Time, each option granted by the Company to 
purchase shares of Company Common Stock under the Company Stock Plans, whether 
vested or unvested, that is outstanding and unexercised immediately prior to the Effective 
Time (a “Company Stock Option”) shall fully vest and shall be cancelled and converted 
automatically into the right to receive a number of shares of Purchaser Common Stock 
equal to the quotient of (i) the product of (A) the number of shares of Company Common 
Stock subject to such Company Stock Option multiplied by (B) the excess, if any, of the 
Per Share Stock Consideration over the exercise price per share of Company Common 
Stock of such Company Stock Option, divided by (ii) the Purchaser Share Closing Price, 
with cash payable in lieu of any fractional shares (such cash amount calculated in 
accordance with the methodology set forth in Section 2.2(e), mutatis mutandis). The 
Surviving Corporation shall issue the consideration described in this Section 1.7(a), less 
applicable tax withholdings, within five (5) business days following the Closing Date.  Any 
Company Stock Option that has an exercise price per share of Company Common Stock 
that is greater than or equal to the Per Share Stock Consideration shall be cancelled in 
exchange for no consideration. Any stock appreciation right (a “Company SAR”) granted 
in tandem with a Company Stock Option that is outstanding and unexercised immediately 
prior to the Effective Time shall be cancelled for no consideration immediately prior to the 
Effective Time. 

(b) At the Effective Time, except as set forth in Section 1.7(c), each 
share of Company Common Stock subject to vesting, repurchase or other lapse restriction 
granted under the Company Stock Plans that is outstanding immediately prior to the 
Effective Time (a “Company Restricted Stock Award”, and together with Company Stock 
Options, “Company Equity Awards”) shall fully vest and shall be cancelled and converted 
automatically into the right to receive the Merger Consideration, with cash payable in lieu 
of any fractional shares (such cash amount calculated in accordance with the methodology 
set forth in Section 2.2(e), mutatis mutandis). The Surviving Corporation shall issue the 
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consideration described in this Section 1.7(b), less applicable tax withholdings, within 
five (5) business days following the Closing Date. 

(c) Each Company Restricted Stock Award granted following the date 
of this Agreement pursuant to Section 5.2(b)(iii) of the Company Disclosure Schedule that 
is outstanding immediately prior to the Effective Time (each, a “Rollover Stock Award”) 
shall, as of the Effective Time, automatically be converted into the right to receive 2.225 
restricted shares of Purchaser Common Stock, with any fractional shares rounded to the 
nearest whole number of shares (each, an “Adjusted Stock Award”). Each Adjusted Stock 
Award shall be subject to the same terms, conditions and restrictions (including any vesting 
conditions) as were applicable to the converted Rollover Stock Award immediately prior to 
the Effective Time.  No Adjusted Stock Award shall be subject to accelerated vesting upon 
or in connection with the transactions contemplated herein. 

(d) Purchaser shall take all corporate action necessary to issue a 
sufficient number of shares of Purchaser Common Stock with respect to the settlement of 
Company Equity Awards contemplated by this Section 1.7. 

(e) With respect to the Company’s Employee Stock Purchase Plan (the 
“ESPP”) and Director Stock Purchase Plan (“DSPP”) the Board of Directors of the 
Company will adopt resolutions or take other actions as may be required to (i) cause the 
exercise (as of no later than ten business days prior to the date on which the Effective Time 
occurs) of any outstanding purchase right pursuant to the ESPP and DSPP, (ii) provide that 
no further purchase periods or purchase rights will be available under the ESPP or DSPP 
from and following the exercise contemplated by clause (i) and (iii) terminate the ESPP 
and DSPP (with such termination effective prior to the Effective Time). 

(f) At or prior to the Effective Time, the Company, the Board of 
Directors of the Company and its compensation committee, as applicable, shall adopt any 
resolutions and take any actions that are necessary to effectuate the provisions of this 
Section 1.7. 

(g) For purposes of this Agreement, the following terms shall have the 
following meanings: 

(i) “Company Stock Plans” means the Amended and Restated 
Company 2009 Stock Incentive Plan and the 1999 Stock Option Plan. 

(ii) “Per Share Stock Consideration” means the product of (A) the 
Exchange Ratio times (B) the Purchaser Share Closing Price. 

1.8 Certificate of Incorporation of Surviving Corporation. At the Effective 
Time, the Certificate of Incorporation of Purchaser (the “Purchaser Certificate”), as in effect at 
the Effective Time, shall be the Certificate of Incorporation of the Surviving Corporation until 
thereafter amended in accordance with applicable law. 

1.9 Bylaws of Surviving Corporation. At the Effective Time, the Bylaws of 
Purchaser (the “Purchaser Bylaws”), as in effect immediately prior to the Effective Time, shall 
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be the Bylaws of the Surviving Corporation until thereafter amended in accordance with 
applicable law. 

1.10 Tax Consequences. It is intended that the Merger shall qualify as a 
“reorganization” within the meaning of Section 368(a) of the Code, and that this Agreement is 
intended to be and is adopted as a “plan of reorganization” for the purposes of Sections 354 and 
361 of the Code. 

1.11 Bank Merger. Concurrently with the Merger or at such later time as 
Purchaser may determine, The Suffolk County National Bank of Riverhead, a national banking 
association and a wholly-owned Subsidiary of Company (“Company Bank”), will merge (the 
“Bank Merger”) with and into People’s United Bank, National Association, a national banking 
association chartered under the laws of the United States and a wholly-owned Subsidiary of 
Purchaser (“Purchaser Bank”). Purchaser Bank shall be the surviving entity in the Bank Merger 
and, following the Bank Merger, the separate corporate existence of Company Bank shall cease.  
The parties agree that the Bank Merger shall become effective concurrently with the Effective 
Time or at such later time as Purchaser may determine.  At such time after the date of this 
Agreement and prior to the Closing as Purchaser may request, Purchaser shall cause Purchaser 
Bank and Company shall cause Company Bank to enter into an agreement and plan of merger in 
substantially the form attached hereto as Exhibit A (the “Bank Merger Agreement”). Company 
shall cause Company Bank, and Purchaser shall cause Purchaser Bank, to execute such 
certificates of merger and articles of combination and such other documents and certificates as 
are necessary to make the Bank Merger effective (“Bank Merger Certificates”) concurrently with 
the Effective Time or at such later time as Purchaser may determine.   

ARTICLE II 

EXCHANGE OF SHARES 

2.1 Purchaser to Make Shares Available.  At or prior to the Effective Time, 
Purchaser shall deposit, or shall cause to be deposited, with an exchange agent designated by 
Purchaser and reasonably acceptable to the Company (the “Exchange Agent”), for the benefit of 
the holders of Certificates, for exchange in accordance with this Article II, certificates 
representing the shares of Purchaser Common Stock, and cash in lieu of any fractional shares 
(such cash and certificates for shares of Purchaser Common Stock, together with any dividends 
or distributions with respect thereto, being hereinafter referred to as the “Exchange Fund”), to be 
issued pursuant to Section 1.5 and paid pursuant to Section 2.2(a) in exchange for outstanding 
shares of Company Common Stock. 

2.2 Exchange of Shares. 

(a) As promptly as practicable after the Effective Time, but in no event 
later than ten (10) days thereafter, Purchaser shall cause the Exchange Agent to mail to 
each holder of record of one or more Certificates representing shares of Company Common 
Stock (other than Company Restricted Stock Awards) immediately prior to the Effective 
Time that have been converted at the Effective Time into the right to receive Purchaser 
Common Stock pursuant to Article I, a letter of transmittal (which shall specify that 
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delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon 
proper delivery of the Certificates to the Exchange Agent) and instructions for use in 
effecting the surrender of the Certificates in exchange for certificates representing the 
number of whole shares of Purchaser Common Stock and any cash in lieu of fractional 
shares which the shares of Company Common Stock represented by such Certificate or 
Certificates shall have been converted into the right to receive pursuant to this Agreement 
as well as any dividends or distributions to be paid pursuant to Section 2.2(b).  Upon proper 
surrender of a Certificate or Certificates for exchange and cancellation to the Exchange 
Agent, together with such properly completed letter of transmittal, duly executed, the 
holder of such Certificate or Certificates shall be entitled to receive in exchange therefor, as 
applicable, (i) a certificate representing that number of whole shares of Purchaser Common 
Stock to which such holder of Company Common Stock shall have become entitled 
pursuant to the provisions of Article I and (ii) a check representing the amount of (A) any 
cash in lieu of fractional shares which such holder has the right to receive in respect of the 
Certificate or Certificates surrendered pursuant to the provisions of this Article II and 
(B) any dividends or distributions which the holder thereof has the right to receive pursuant 
to this Section 2.2, and the Certificate or Certificates so surrendered shall forthwith be 
cancelled. No interest will be paid or accrued on any cash in lieu of fractional shares 
payable to holders of Certificates.  Until surrendered as contemplated by this Section 2.2, 
each Certificate shall be deemed at any time after the Effective Time to represent only the 
right to receive, upon surrender, the number of whole shares of Purchaser Common Stock 
which the shares of Company Common Stock represented by such Certificate have been 
converted into the right to receive and any cash in lieu of fractional shares or in respect of 
dividends or distributions as contemplated by this Section 2.2. 

(b) No dividends or other distributions declared with respect to 
Purchaser Common Stock shall be paid to the holder of any unsurrendered Certificate until 
the holder thereof shall surrender such Certificate in accordance with this Article II.  After 
the surrender of a Certificate in accordance with this Article II, the record holder thereof 
shall be entitled to receive any such dividends or other distributions, without any interest 
thereon, which theretofore had become payable with respect to the whole shares of 
Purchaser Common Stock which the shares of Company Common Stock represented by 
such Certificate have been converted into the right to receive. 

(c) If any certificate representing shares of Purchaser Common Stock is 
to be issued in a name other than that in which the Certificate or Certificates surrendered in 
exchange therefor is or are registered, it shall be a condition of the issuance thereof that the 
Certificate or Certificates so surrendered shall be properly endorsed (or accompanied by an 
appropriate instrument of transfer) and otherwise in proper form for transfer, and that the 
person requesting such exchange shall pay to the Exchange Agent in advance any transfer 
or other similar Taxes required by reason of the issuance of a certificate representing shares 
of Purchaser Common Stock in any name other than that of the registered holder of the 
Certificate or Certificates surrendered, or required for any other reason, or shall establish to 
the satisfaction of the Exchange Agent that such Tax has been paid or is not payable. 

(d) After the Effective Time, there shall be no transfers on the stock 
transfer books of the Company of the shares of Company Common Stock that were issued 
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and outstanding immediately prior to the Effective Time.  If, after the Effective Time, 
Certificates representing such shares (other than Company Restricted Stock Awards) are 
presented for transfer to the Exchange Agent, they shall be cancelled and exchanged for 
certificates representing shares of Purchaser Common Stock as provided in this Article II. 

(e) Notwithstanding anything to the contrary contained herein, no 
certificates or scrip representing fractional shares of Purchaser Common Stock shall be 
issued upon the surrender for exchange of Certificates, no dividend or distribution with 
respect to Purchaser Common Stock shall be payable on or with respect to any fractional 
share, and such fractional share interests shall not entitle the owner thereof to vote or to any 
other rights of a stockholder of Purchaser. In lieu of the issuance of any such fractional 
share, Purchaser shall pay to each former stockholder of the Company who otherwise 
would be entitled to receive such fractional share (after aggregating all Company Common 
Stock represented by the Certificates delivered by such holder) an amount in cash (rounded 
to the nearest cent) determined by multiplying (i) the average of the closing-sale prices of 
Purchaser Common Stock on the NASDAQ Global Select Market (“NASDAQ”) as 
reported by The Wall Street Journal for the five (5) full trading days ending on the trading 
day immediately preceding the Closing Date (the “Purchaser Share Closing Price”) by 
(ii) such aggregated fraction of a share (rounded to the nearest thousandth when expressed 
in decimal form) of Purchaser Common Stock which such holder would otherwise be 
entitled to receive pursuant to Section 1.5.  

(f) Any portion of the Exchange Fund that remains unclaimed by the 
stockholders of the Company for twelve (12) months after the Effective Time shall be paid 
to the Surviving Corporation. Any former stockholders of the Company who have not 
theretofore complied with this Article II shall thereafter look only to the Surviving 
Corporation for payment of the shares of Purchaser Common Stock, cash in lieu of any 
fractional shares and any unpaid dividends and distributions on the Purchaser Common 
Stock deliverable in respect of each former share of Company Common Stock such 
stockholder holds as determined pursuant to this Agreement, in each case, without any 
interest thereon. Notwithstanding the foregoing, none of Purchaser, the Company, the 
Surviving Corporation, the Exchange Agent or any other person shall be liable to any 
former holder of shares of Company Common Stock for any amount delivered in good 
faith to a public official pursuant to applicable abandoned property, escheat or similar laws. 

(g) Purchaser shall be entitled to deduct and withhold, or cause the 
Exchange Agent to deduct and withhold, from the Merger Consideration or any payments 
due to holders of Company Equity Awards, any cash in lieu of fractional shares of 
Purchaser Common Stock, cash dividends or distributions payable pursuant to this 
Section 2.2 or any other amounts otherwise payable pursuant to this Agreement to any 
holder of Company Common Stock or Company Equity Awards such amounts as it is 
required to deduct and withhold with respect to the making of such payment under the 
Code or any provision of state, local or foreign Tax law.  To the extent that amounts are so 
withheld by Purchaser or the Exchange Agent, as the case may be, and paid over to the 
appropriate governmental authority, the withheld amounts shall be treated for all purposes 
of this Agreement as having been paid to the holder of Company Common Stock or 
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Company Equity Awards in respect of which the deduction and withholding was made by 
Purchaser or the Exchange Agent, as the case may be. 

(h) In the event any Certificate shall have been lost, stolen or destroyed, 
upon the making of an affidavit of that fact by the person claiming such Certificate to be 
lost, stolen or destroyed and, if required by Purchaser, the posting by such person of a bond 
in such amount as Purchaser may determine is reasonably necessary as indemnity against 
any claim that may be made against it with respect to such Certificate, the Exchange Agent 
will issue in exchange for such lost, stolen or destroyed Certificate the shares of Purchaser 
Common Stock and any cash in lieu of fractional shares deliverable in respect thereof 
pursuant to this Agreement. 

ARTICLE III 

REPRESENTATIONS AND WARRANTIES OF COMPANY 

Except (a) as disclosed in the disclosure schedule delivered by the Company to Purchaser 
concurrently herewith (the “Company Disclosure Schedule”); provided, that (i) no such item is 
required to be set forth as an exception to a representation or warranty if its absence would not 
result in the related representation or warranty being deemed untrue or incorrect, (ii) the mere 
inclusion of an item in the Company Disclosure Schedule as an exception to a representation or 
warranty shall not be deemed an admission by the Company that such item represents a material 
exception or fact, event or circumstance or that such item is reasonably likely to result in a 
Material Adverse Effect on the Company and (iii) any disclosures made with respect to a section 
of Article III shall be deemed to qualify (1) any other section of Article III specifically 
referenced or cross-referenced and (2) other sections of Article III to the extent it is reasonably 
apparent on its face (notwithstanding the absence of a specific cross reference) from a reading of 
the disclosure that such disclosure applies to such other sections or (b) as disclosed in any 
Company Reports filed by the Company since December 31, 2013 and prior to the date hereof 
(but disregarding risk factor disclosures contained under the heading “Risk Factors,” or 
disclosures of risks set forth in any “forward-looking statements” disclaimer or any other 
statements that are similarly non-specific or cautionary, predictive or forward-looking in nature), 
the Company hereby represents and warrants to Purchaser as follows: 

3.1 Corporate Organization. 

(a) The Company is a corporation duly organized, validly existing and 
in good standing under the laws of the State of New York, is a bank holding company duly 
registered under the Bank Holding Company Act of 1956, as amended (the “BHC Act”), 
and is duly registered with the Board of Governors of the Federal Reserve System (the 
“Federal Reserve Board”).  The Company has the corporate power and authority to own or 
lease all of its properties and assets and to carry on its business as it is now being 
conducted and is duly licensed or qualified to do business in each jurisdiction in which the 
nature of the business conducted by it or the character or location of the properties and 
assets owned or leased by it makes such licensing or qualification necessary, except where 
the failure to be so licensed or qualified would not, either individually or in the aggregate, 
reasonably be expected to have a Material Adverse Effect on the Company.  As used in this 
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Agreement, the term “Material Adverse Effect” means, with respect to the Company, any 
event, circumstance, development, change or effect that, individually or in the aggregate, 
(i) has a material adverse effect on the business, properties, results of operations or 
financial condition of the Company and its Subsidiaries taken as a whole (provided, that, 
with respect to this clause (i), Material Adverse Effect shall not be deemed to include the 
impact of (A) changes, after the date hereof, in U.S. generally accepted accounting 
principles (“GAAP”) or applicable regulatory accounting requirements, (B) changes, after 
the date hereof, in laws, rules or regulations of general applicability to companies in the 
industries in which the Company and its Subsidiaries operate, or published interpretations 
thereof by courts or Governmental Entities, (C) changes, after the date hereof, in global, 
national or regional political conditions (including the outbreak of war or acts of terrorism) 
or in economic or market (including equity, credit and debt markets, as well as changes in 
interest rates) conditions affecting the financial services industry generally and not 
specifically relating to the Company or its Subsidiaries, (D) public disclosure of the 
execution of this Agreement, public disclosure or consummation of the transactions 
contemplated hereby (including any effect on the Company’s or its Subsidiaries’ 
relationships with its customers, employees or other persons) or actions expressly required 
by this Agreement or actions or omissions that are taken with the prior written consent of 
or at the written direction of Purchaser, or (E) a decline in the trading price of the 
Company’s common stock or the failure, in and of itself, to meet earnings projections or 
internal financial forecasts (in each case it being understood that the underlying cause of 
such decline or failure may be taken into account in determining whether a Material 
Adverse Effect on the Company has occurred); except, with respect to subclauses (A), (B) 
or (C), to the extent that the effects of such change are materially disproportionately 
adverse to the business, properties, results of operations or financial condition of the 
Company and its Subsidiaries, taken as a whole, as compared to other similar companies in 
the industries in which the Company and its Subsidiaries operate); or (ii) prevents or 
materially impairs, or would be reasonably likely to prevent or materially impair, the ability 
of the Company to timely consummate the transactions contemplated hereby.  As used in 
this Agreement, the word “Subsidiary” when used with respect to any person, means any 
corporation, partnership, limited liability company, bank or other organization, whether 
incorporated or unincorporated, or other person of which (x) such first person directly or 
indirectly owns or controls at least a majority of the securities or other interests having by 
their terms ordinary voting power to elect a majority of the board of directors or others 
performing similar functions, (y) such first person is or directly or indirectly has the power 
to appoint a general partner, manager or managing member or others performing similar 
functions or (z) such first person otherwise controls.  As used in this Agreement, the word 
“control” and the correlative terms “controlling” and “controlled” mean, with respect to 
any specified person, the power to direct the management and policies of such person, 
directly or indirectly, whether through the ownership of voting securities, by contract or 
otherwise. True and complete copies of the Certificate of Incorporation of the Company 
(the “Company Certificate”) and the By-Laws of the Company (the “Company Bylaws”), 
as in effect as of the date of this Agreement, have previously been made available by the 
Company to Purchaser. 

(b) Each Subsidiary of the Company (a “Company Subsidiary”) (i) is 
duly organized and validly existing under the laws of its jurisdiction of organization, (ii) is 
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duly qualified to do business and, where such concept is recognized under applicable law, 
in good standing in all jurisdictions (whether federal, state, local or foreign) where its 
ownership or leasing of property or the conduct of its business requires it to be so qualified 
and in which the failure to be so qualified would, either individually or in the aggregate, 
reasonably be expected to have a Material Adverse Effect on the Company and (iii) has all 
requisite corporate (or similar) power and authority to own or lease its properties and assets 
and to carry on its business as now conducted.  There are no restrictions on the ability of 
any Subsidiary of the Company to pay dividends or distributions except for restrictions on 
dividends or distributions under applicable law and, in the case of a Subsidiary that is a 
regulated entity, for restrictions on dividends or distributions generally applicable to all 
such regulated entities. The deposit accounts of each Subsidiary of the Company that is an 
insured depository institution are insured by the Federal Deposit Insurance Corporation (the 
“FDIC”) through the Deposit Insurance Fund (as defined in Section 3(y) of the Federal 
Deposit Insurance Act) to the fullest extent permitted by law, all premiums and 
assessments required to be paid in connection therewith have been paid when due, and no 
proceedings for the termination of such insurance are pending or threatened.  Section 3.1(b) 
of the Company Disclosure Schedule sets forth a true and complete list of (x) all 
Subsidiaries of the Company as of the date hereof, (y) all persons (not including Company 
Subsidiaries) in which the Company, together with any Company Subsidiaries, owns 
(directly or indirectly) more than 4.9% of a class of voting securities and (z) any “covered 
fund” (as defined in 12 C.F.R. §248.10(b)) in which the Company, together with any 
Company Subsidiaries, owns (directly or indirectly) any interest. 

3.2 Capitalization. 

(a) The authorized capital stock of the Company consists of 15,000,000 
shares of Company Common Stock, par value $2.50 per share.  As of the date of this 
Agreement, there are (i) 11,892,254 shares of Company Common Stock issued and 
outstanding, which number includes 116,095 shares of Company Common Stock granted in 
respect of outstanding Company Restricted Stock Awards, (ii) 2,165,738 shares of 
Company Common Stock held in treasury, (iii) 182,100 shares of Company Common 
Stock reserved for issuance upon the exercise of outstanding Company Stock Options and 
Company SARs, (iv) 314,600 shares of Company Common Stock reserved for issuance 
under the Company’s Dividend Reinvestment and Common Stock Purchase Plan (the 
“DRIP”), (v) 120,982 shares of Company Common Stock reserved for issuance pursuant to 
future grants under the Company Stock Plans and (vi) no other shares of capital stock or 
other voting securities of the Company issued, reserved for issuance or outstanding.  All of 
the issued and outstanding shares of Company Common Stock have been duly authorized 
and validly issued and are fully paid, nonassessable and free of preemptive rights.  There 
are no bonds, debentures, notes or other indebtedness that have the right to vote on any 
matters on which stockholders of the Company may vote.  No trust preferred or 
subordinated debt securities of the Company are issued or outstanding.  Other than 
Company Stock Options and the Company Restricted Stock Awards, as of the date of this 
Agreement there are no outstanding subscriptions, options, warrants, puts, calls, rights, 
exchangeable or convertible securities or other commitments or agreements (A) obligating 
the Company to issue, transfer, sell, purchase, redeem or otherwise acquire, any such 
securities or (B) linked to, or based upon, the value of Company securities.  There are no 
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voting trusts, stockholder agreements, proxies or other agreements in effect with respect to 
the voting or transfer of the Company Common Stock or other equity interests of the 
Company.  All grants of Company Equity Awards were validly issued and properly 
approved by the board of directors of the Company (or a committee thereof) in accordance 
with the applicable Company Stock Plan and applicable law, in each case in all material 
respects. 

(b) The Company owns, directly or indirectly, all of the issued and 
outstanding shares of capital stock or other equity ownership interests of each of the 
Company Subsidiaries, free and clear of any liens, pledges, charges, encumbrances and 
security interests whatsoever (“Liens”), and all of such shares or equity ownership interests 
are duly authorized and validly issued and are fully paid, nonassessable (except, with 
respect to the Company Bank, as provided under 12 U.S.C. §55) and free of preemptive 
rights. No Company Subsidiary has or is bound by any outstanding subscriptions, options, 
warrants, calls, rights, commitments or agreements of any character calling for the purchase 
or issuance of any shares of capital stock or any other equity security of such Subsidiary or 
any securities representing the right to purchase or otherwise receive any shares of capital 
stock or any other equity security of such Subsidiary.   

3.3 Authority; No Violation. 

(a) The Company has full corporate power and authority to execute and 
deliver this Agreement and to consummate the transactions contemplated hereby.  The 
execution and delivery of this Agreement and the consummation of the Merger have been 
duly and validly approved by the Board of Directors of the Company.  The Board of 
Directors of the Company has determined that the Merger, on the terms and conditions set 
forth in this Agreement, is in the best interests of the Company and its stockholders and has 
directed that this Agreement and the transactions contemplated hereby be submitted to the 
Company’s stockholders for adoption at a meeting of such stockholders and has adopted a 
resolution to the foregoing effect. Except for the adoption of this Agreement by the 
affirmative vote of the holders of seventy percent (70%) of the Company stock entitled to 
vote (the “Requisite Company Vote”), and the adoption and approval of the Bank Merger 
Agreement by Company Bank and the Company as its sole stockholder, no other corporate 
proceedings on the part of the Company are necessary to approve this Agreement or to 
consummate the transactions contemplated hereby.  This Agreement has been duly and 
validly executed and delivered by the Company and (assuming due authorization, 
execution and delivery by Purchaser) constitutes a valid and binding obligation of the 
Company, enforceable against the Company in accordance with its terms (except in all 
cases as such enforceability may be limited by bankruptcy, insolvency, moratorium, 
reorganization or similar laws affecting the rights of creditors generally and the availability 
of equitable remedies (the “Enforceability Exceptions”)). 

(b) Neither the execution and delivery of this Agreement by the 
Company nor the consummation by the Company of the transactions contemplated hereby, 
nor compliance by the Company with any of the terms or provisions hereof, will (i) violate 
any provision of the Company Certificate or the Company Bylaws or (ii) assuming that the 
consents and approvals referred to in Section 3.4 are duly obtained, (x) violate any law, 
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statute, code, ordinance, rule, regulation, judgment, order, writ, decree or injunction 
applicable to the Company or any of its Subsidiaries or any of their respective properties or 
assets or (y) violate, conflict with, result in a breach of any provision of or the loss of any 
benefit under, constitute a default (or an event which, with notice or lapse of time, or both, 
would constitute a default) under, result in the termination of or a right of termination or 
cancellation under, accelerate the performance required by, or result in the creation of any 
Lien upon any of the respective properties or assets of the Company or any of its 
Subsidiaries under, any of the terms, conditions or provisions of any note, bond, mortgage, 
indenture, deed of trust, license, lease, agreement or other instrument or obligation to which 
the Company or any of its Subsidiaries is a party, or by which they or any of their 
respective properties or assets may be bound, except (in the case of clause (ii) above) for 
such violations, conflicts, breaches or defaults, losses of benefit under, terminations, 
cancellations, accelerations or creations which, either individually or in the aggregate, 
would not reasonably be expected to have a Material Adverse Effect on the Company.   

3.4 Consents and Approvals. Except for (a) the filing of applications, filings 
and notices, as applicable, with the New York Stock Exchange, (b) the filing of applications, 
filings and notices, as applicable, with the Federal Reserve Board under the BHC Act and the 
approval of such applications, filings and notices, (c) the filing of applications, filings and 
notices, as applicable, with the Office of the Comptroller of the Currency (the “OCC”), and the 
approval of such applications, filings and notices, (d) the filing of any required applications, 
filings or notices with the FDIC and any other banking authorities listed on Section 3.4 of the 
Company Disclosure Schedule or Section 4.4 of the Purchaser Disclosure Schedule and the 
approval of such applications, filings and notices, (e) the filing with the Securities and Exchange 
Commission (the “SEC”) of a proxy statement in definitive form relating to the meeting of the 
Company’s stockholders to be held in connection with this Agreement and the transactions 
contemplated hereby (including any amendments or supplements thereto, the “Proxy 
Statement”), and of the registration statement on Form S-4 in which the Proxy Statement will be 
included as a prospectus, to be filed with the SEC by Purchaser in connection with the 
transactions contemplated by this Agreement (the “S-4”) and declaration of effectiveness of the 
S-4, (f) the filing of the applicable Certificates of Merger with the New York Secretary pursuant 
to the NYBCL and the Delaware Secretary pursuant to the DGCL, and the filing of the Bank 
Merger Certificates and (g) such filings and approvals as are required to be made or obtained 
under the securities or “Blue Sky” laws of various states in connection with the issuance of the 
shares of Purchaser Common Stock pursuant to this Agreement and the approval of the listing of 
such Purchaser Common Stock on NASDAQ, no consents or approvals of or filings or 
registrations with any court, administrative agency or commission or other governmental 
authority or instrumentality or SRO (each a “Governmental Entity”) are necessary in connection 
with (i) the execution and delivery by the Company of this Agreement or (ii) the consummation 
by the Company of the Merger and the other transactions contemplated hereby (including the 
Bank Merger). As of the date hereof, the Company is not aware of any reason why the necessary 
regulatory approvals and consents will not be received in order to permit consummation of the 
Merger and the Bank Merger on a timely basis.  
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3.5 Reports. 

(a) The Company and each of its Subsidiaries have timely filed (or 
furnished, as applicable) all reports, registrations and statements, together with any 
amendments required to be made with respect thereto, that they were required to file since 
January 1, 2014 with (i) any state regulatory authority, (ii) the SEC, (iii) the Federal 
Reserve Board, (iv) the FDIC, (v) the OCC, (vi) any foreign regulatory authority and 
(vii) any self-regulatory organization (an “SRO”) ((i) – (vii), collectively “Regulatory 
Agencies”), including any report, registration or statement required to be filed (or 
furnished, as applicable) pursuant to the laws, rules or regulations of the United States, any 
state, any foreign entity or any Regulatory Agency, and have paid all fees and assessments 
due and payable in connection therewith, except where the failure to file such report, 
registration or statement or to pay such fees and assessments, either individually or in the 
aggregate, would not reasonably be expected to have a Material Adverse Effect on the 
Company.  Except as set forth on Section 3.5 of the Company Disclosure Schedule and for 
normal examinations conducted by a Regulatory Agency in the ordinary course of business 
of the Company and its Subsidiaries, (i) no Regulatory Agency has initiated or has pending 
any proceeding or, to the knowledge of the Company, investigation into the business or 
operations of the Company or any of its Subsidiaries since January 1, 2014, (ii) there is no 
unresolved violation, criticism or exception by any Regulatory Agency with respect to any 
report or statement relating to any examinations or inspections of the Company or any of its 
Subsidiaries and (iii) there has been no formal or informal inquiries by, or disagreements or 
disputes with, any Regulatory Agency with respect to the business, operations, policies or 
procedures of the Company or any of its Subsidiaries since January 1, 2014, in each case of 
clauses (i) through (iii), which would reasonably be expected to have, either individually or 
in the aggregate, a Material Adverse Effect on the Company. 

(b) An accurate copy of each final registration statement, prospectus, 
report, schedule and definitive proxy statement filed with or furnished to the SEC by the 
Company or any of its Subsidiaries since December 31, 2014 pursuant to the Securities Act 
of 1933, as amended (the “Securities Act”), or the Exchange Act (the “Company Reports”) 
is publicly available. No such Company Report, as of the date thereof (and, in the case of 
registration statements and proxy statements, on the dates of effectiveness and the dates of 
the relevant meetings, respectively), contained any untrue statement of a material fact or 
omitted to state any material fact required to be stated therein or necessary in order to make 
the statements therein, in light of the circumstances in which they were made, not 
misleading, except that information filed or furnished as of a later date (but before the date 
of this Agreement) shall be deemed to modify information as of an earlier date.  Since 
December 31, 2014, as of their respective dates, all Company Reports filed under the 
Securities Act and the Exchange Act complied in all material respects with the published 
rules and regulations of the SEC with respect thereto.  As of the date of this Agreement, no 
executive officer of the Company has failed in any respect to make the certifications 
required of him or her under Section 302 or 906 of the Sarbanes-Oxley Act of 2002 (the 
“Sarbanes-Oxley Act”). As of the date of this Agreement, there are no outstanding 
comments from or unresolved issues raised by the SEC with respect to any of the Company 
Reports. 
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3.6 Financial Statements. 

(a) The financial statements of the Company and its Subsidiaries 
included (or incorporated by reference) in the Company Reports (including the related 
notes, where applicable) (i) have been prepared from, and are in accordance with, the books 
and records of the Company and its Subsidiaries, (ii) fairly present in all material respects 
the consolidated results of operations, cash flows, changes in stockholders’ equity and 
consolidated financial position of the Company and its Subsidiaries for the respective fiscal 
periods or as of the respective dates therein set forth (subject in the case of unaudited 
statements to year-end audit adjustments normal in nature and amount), (iii) complied, as 
of their respective dates of filing with the SEC, in all material respects with applicable 
accounting requirements and with the published rules and regulations of the SEC with 
respect thereto and (iv) have been prepared in accordance with GAAP consistently applied 
during the periods involved, except, in each case, as indicated in such statements or in the 
notes thereto. The books and records of the Company and its Subsidiaries have been, and 
are being, maintained in all material respects in accordance with GAAP and any other 
applicable legal and accounting requirements and reflect only actual transactions.  BDO 
USA, LLP has not resigned (or informed the Company that it intends to resign) or been 
dismissed as independent public accountants of the Company as a result of or in connection 
with any disagreements with the Company on a matter of accounting principles or 
practices, financial statement disclosure or auditing scope or procedure. 

(b) Except as would not reasonably be expected to have, either 
individually or in the aggregate, a Material Adverse Effect on the Company, neither the 
Company nor any of its Subsidiaries has any liability (whether absolute, accrued, 
contingent or otherwise and whether due or to become due) required by GAAP to be 
included on a consolidated balance sheet of the Company, except for those liabilities that 
are reflected or reserved against on the consolidated balance sheet of the Company 
included in its Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2016 
(including any notes thereto), and for liabilities incurred in the ordinary course of business 
consistent with past practice since March 31, 2016, or in connection with this Agreement 
and the transactions contemplated hereby. 

(c) The records, systems, controls, data and information of the Company 
and its Subsidiaries are recorded, stored, maintained and operated under means (including 
any electronic, mechanical or photographic process, whether computerized or not) that are 
under the exclusive ownership and direct control of the Company or its Subsidiaries or 
accountants (including all means of access thereto and therefrom), except for any non-
exclusive ownership and non-direct control that, either individually or in the aggregate, 
would not reasonably be expected to have a Material Adverse Effect on the Company.  The 
Company (x) has implemented and maintains disclosure controls and procedures (as 
defined in Rule 13a-15(e) of the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”)) to ensure that material information relating to the Company, including its 
Subsidiaries, is made known to the chief executive officer and the chief financial officer of 
the Company by others within those entities as appropriate to allow timely decisions 
regarding required disclosures and to make the certifications required by the Exchange Act 
and Sections 302 and 906 of the Sarbanes-Oxley Act, and (y) has disclosed, based on its 
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most recent evaluation prior to the date hereof, to the Company’s outside auditors and the 
audit committee of the Company’s Board of Directors (i) any significant deficiencies and 
material weaknesses in the design or operation of internal control over financial reporting 
(as defined in Rule 13a-15(f) of the Exchange Act) which are reasonably likely to 
adversely affect the Company’s ability to record, process, summarize and report financial 
information, and (ii) to the knowledge of the Company, any fraud, whether or not material, 
that involves management or other employees who have a significant role in the 
Company’s internal controls over financial reporting.  To the knowledge of the Company, 
there is no reason to believe that the Company’s outside auditors and its chief executive 
officer and chief financial officer will not be able to give the certifications and attestations 
required pursuant to the rules and regulations adopted pursuant to Section 404 of the 
Sarbanes-Oxley Act, without qualification, when next due. 

(d) Since January 1, 2014, (i) neither the Company nor any of its 
Subsidiaries, nor, to the knowledge of the Company, any director, officer, auditor, 
accountant or representative of the Company or any of its Subsidiaries, has received or 
otherwise had or obtained knowledge of any material complaint, allegation, assertion or 
claim, whether written or oral, regarding the accounting or auditing practices, procedures, 
methodologies or methods (including with respect to loan loss reserves, write-downs, 
charge-offs and accruals) of the Company or any of its Subsidiaries or their respective 
internal accounting controls, including any material complaint, allegation, assertion or 
claim that the Company or any of its Subsidiaries has engaged in questionable accounting 
or auditing practices, and (ii) no attorney representing the Company or any of its 
Subsidiaries, whether or not employed by the Company or any of its Subsidiaries, has 
reported evidence of a material violation of securities laws, breach of fiduciary duty or 
similar violation by the Company or any of its officers, directors, employees or agents to 
the Board of Directors of the Company or any committee thereof or to the knowledge of 
the Company, to any director or officer of the Company. 

3.7 Broker’s Fees. With the exception of the engagement of Keefe, Bruyette 
& Woods, Inc., neither the Company nor any Company Subsidiary nor any of their respective 
officers or directors has employed any broker, finder or financial advisor or incurred any liability 
for any broker’s fees, commissions or finder’s fees in connection with the Merger or related 
transactions contemplated by this Agreement.  The Company has previously made available to 
Purchaser a true and complete copy of any agreements with Keefe, Bruyette & Woods, Inc. 
related to the Merger and the other transactions contemplated hereunder. 

3.8 Absence of Certain Changes or Events. 

(a) Since December 31, 2015, no event or events have occurred that 
have had or would reasonably be expected to have, either individually or in the aggregate, a 
Material Adverse Effect on the Company. 

(b) Except for the negotiation of this Agreement, the transactions 
contemplated hereby or as set forth on Section 3.8 of the Company Disclosure Schedule, 
since December 31, 2015 through the date of this Agreement, the Company and its 
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Subsidiaries have carried on their respective businesses in all material respects in the 
ordinary course. 

3.9 Legal Proceedings. 

(a) Except as would not reasonably be expected, individually or in the 
aggregate, to have a Material Adverse Effect on the Company, neither the Company nor 
any of its Subsidiaries is a party to any, and there are no pending or, to the Company’s 
knowledge, threatened, legal, administrative, arbitral or other proceedings, claims, actions 
or governmental or regulatory investigations of any nature against the Company or any of 
its Subsidiaries or any of their current or former directors or executive officers (in their 
capacities as such) or challenging the validity or propriety of the transactions contemplated 
by this Agreement. 

(b) There is no injunction, order, judgment, decree or regulatory 
restriction imposed upon the Company, any of its Subsidiaries or the assets of the Company 
or any of its Subsidiaries (or that, upon consummation of the Merger, would apply to the 
Surviving Corporation or any of its affiliates) that, individually or in the aggregate, would 
reasonably be expected to be material to the Company and its Subsidiaries, taken as a 
whole. 

3.10 Taxes and Tax Returns. 

(a) Each of the Company and its Subsidiaries has duly and timely filed 
(including all applicable extensions) all material Tax Returns in all jurisdictions in which 
Tax Returns are required to be filed by it, and all such Tax Returns are true, correct, and 
complete in all material respects.  Neither the Company nor any of its Subsidiaries is the 
beneficiary of any extension of time within which to file any material Tax Return (other 
than extensions to file Tax Returns obtained in the ordinary course).  Neither the Company 
nor any of its Subsidiaries has granted any extension or waiver of the limitation period 
applicable to any material Tax that remains in effect.  All material Taxes of the Company 
and its Subsidiaries (whether or not shown on any Tax Returns) that are due have been 
fully and timely paid.  Each of the Company and its Subsidiaries has withheld and paid all 
material Taxes (determined both individually and in the aggregate) required to have been 
withheld and paid in connection with amounts paid or owing to any employee, creditor, 
stockholder, independent contractor or other third party and has complied with all 
information reporting regimes relating to Taxes in all material respects.  The federal 
income Tax Returns of the Company and its Subsidiaries for all years to and including 
2013 have been examined by the Internal Revenue Service (the “IRS”) or are Tax Returns 
with respect to which the applicable period for assessment under applicable law, after 
giving effect to extensions or waivers, has expired.  Neither the Company nor any of its 
Subsidiaries has received written notice of assessment or proposed assessment in 
connection with any material amount of Taxes, and there are no threatened in writing or 
pending disputes, claims, audits, examinations or other proceedings regarding any material 
Tax of the Company and its Subsidiaries or the assets of the Company and its Subsidiaries.  
There are no Liens for material Taxes (except Taxes not yet due and payable) on any of the 
assets of the Company or any of its Subsidiaries.  The Company has made available to 
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Purchaser true and complete copies of any private letter ruling requests, closing agreements 
or gain recognition agreements with respect to Taxes requested or executed in the last six 
(6) years. Neither the Company nor any of its Subsidiaries is a party to or is bound by any 
Tax sharing, allocation or indemnification agreement or arrangement (other than such an 
agreement or arrangement exclusively between or among the Company and its 
Subsidiaries). Neither the Company nor any of its Subsidiaries (A) has been a member of 
an affiliated group filing a consolidated federal income Tax Return (other than a group the 
common parent of which was the Company) or (B) has any liability for the Taxes of any 
person (other than the Company or any of its Subsidiaries) under Treasury Regulation 
Section 1.1502-6 (or any similar provision of state, local or foreign law), as a transferee or 
successor, by contract or otherwise. Neither the Company nor any of its Subsidiaries has 
been, within the past two (2) years or otherwise as part of a “plan (or series of related 
transactions)” within the meaning of Section 355(e) of the Code of which the Merger is 
also a part, a “distributing corporation” or a “controlled corporation” (within the meaning 
of Section 355(a)(1)(A) of the Code) in a distribution of stock intending to qualify for tax-
free treatment under Section 355 of the Code.  Neither the Company nor any of its 
Subsidiaries has participated in or has been a material advisor with respect to a “listed 
transaction” within the meaning of Treasury Regulation section 1.6011-4(b)(2).  At no time 
during the past five (5) years has the Company been a United States real property holding 
corporation within the meaning of Section 897(c)(2) of the Code. 

(b) Since its formation, Suffolk Greenway, Inc. has validly qualified as a 
real estate investment trust within the meaning of Section 856 of the Code (and any similar 
provisions of state or local law) and has complied in all material respects with the 
requirements of Sections 856 through 860 of the Code (and any similar provisions of state 
or local law). 

(c) As used in this Agreement, the term “Tax” or “Taxes” means all 
federal, state, local, and foreign income, excise, gross receipts, ad valorem, profits, gains, 
property, capital, sales, transfer, use, license, payroll, employment, social security, 
severance, unemployment, withholding, duties, windfall profits, intangibles, franchise, 
backup withholding, value added, alternative or add-on minimum, estimated and other 
taxes, charges, levies or like assessments together with all penalties and additions to tax 
and interest thereon. 

(d) As used in this Agreement, the term “Tax Return” means any return, 
declaration, report, claim for refund, or information return or statement relating to Taxes, 
including any schedule or attachment thereto, and including any amendment thereof, 
supplied or required to be supplied to a Governmental Entity. 

3.11 Employees and Employee Benefit Plans. 

(a) Section 3.11(a) of the Company Disclosure Schedule lists all 
material Company Benefit Plans.  For purposes of this Agreement, “Company Benefit 
Plans” means all employee benefit plans (as defined in Section 3(3) of the Employee 
Retirement Income Security Act of 1974, as amended (“ERISA”)), whether or not subject 
to ERISA, and all stock option, stock purchase, restricted stock, equity-based, incentive, 
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deferred compensation, retiree medical or life insurance, supplemental retirement, 
retention, bonus, employment, change in control, pension, termination or severance plans, 
programs, agreements or arrangements that are maintained, contributed to (or required to 
be contributed to) or sponsored by the Company or any of its Subsidiaries for the benefit of 
any current or former employee, officer, director or consultant of the Company or any of its 
Subsidiaries under which the Company or any of its Subsidiaries has any direct or 
contingent liability, excluding, in each case, any Multiemployer Plan. 

(b) The Company has heretofore made available to Purchaser true and 
complete copies of (i) each material Company Benefit Plan, including any amendments 
thereto and all related trust documents, insurance contracts or other funding vehicles, and 
(ii) to the extent applicable, (A) the most recent summary plan description, if any, required 
under ERISA with respect to such Company Benefit Plan, (B) the most recent annual report 
(Form 5500), if any, filed with the IRS, (C) the most recently received IRS determination 
letter, if any, relating to such Company Benefit Plan, (D) the most recently prepared 
actuarial report for each Company Benefit Plan (if applicable) and (E) all material 
correspondence to or from any Governmental Entity received in the last three years with 
respect to such Company Benefit Plan. 

(c) Each Company Benefit Plan has been established, operated and 
administered in accordance with its terms and the requirements of all applicable laws, 
including ERISA and the Code, except as would not reasonably be expected to have, either 
individually or in the aggregate, a Material Adverse Effect on the Company. 

(d) Section 3.11(d) of the Company Disclosure Schedule identifies each 
Company Benefit Plan that is intended to be qualified under Section 401(a) of the Code 
(the “Company Qualified Plans”). The IRS has issued a favorable determination letter with 
respect to each Company Qualified Plan and the related trust, and, to the knowledge of the 
Company, there are no existing circumstances and no events have occurred that would 
reasonably be expected to adversely affect the qualified status of any Company Qualified 
Plan or the related trust. 

(e) With respect to each Company Benefit Plan that is subject to 
Title IV or Section 302 of ERISA or Section 412, 430 or 4971 of the Code, except as 
would not reasonably be expected to have, either individually or in the aggregate, a 
Material Adverse Effect on the Company: (i) no such Company Benefit Plan is in “at-risk” 
status for purposes of Section 430 of the Code, (ii) no reportable event within the meaning 
of Section 4043(c) of ERISA for which the 30-day notice requirement has not been waived 
has occurred, (iii) all premiums to the Pension Benefit Guaranty Corporation (the “PBGC”) 
have been timely paid in full, (iv) no liability (other than for premiums to the PBGC) under 
Title IV of ERISA has been or is reasonably expected to be incurred by the Company or 
any of its Subsidiaries and (v) the PBGC has not instituted proceedings to terminate any 
such Company Benefit Plan. 

(f) None of the Company, any of its Subsidiaries or any of their 
respective ERISA Affiliates has, at any time during the last six (6) years, contributed to or 
been obligated to contribute to any plan that is a “multiemployer plan” within the meaning 
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of Section 4001(a)(3) of ERISA (a “Multiemployer Plan”) or a plan that has two or more 
contributing sponsors, at least two of whom are not under common control, within the 
meaning of Section 4063 of ERISA.  For purposes of this Agreement, “ERISA Affiliate” 
means, with respect to any entity, trade or business, any other entity, trade or business that 
is, or was at the relevant time, a member of a group described in Section 414(b), (c), (m) or 
(o) of the Code or Section 4001(b)(1) of ERISA that includes or included the first entity, 
trade or business, or that is, or was at the relevant time, a member of the same “controlled 
group” as the first entity, trade or business pursuant to Section 4001(a)(14) of ERISA. 

(g) Neither the Company nor any of its Subsidiaries sponsors any 
employee benefit plan that provides for any post-employment or post-retirement health or 
medical or life insurance benefits for retired or former employees or their dependents, 
except as required by Section 4980B of the Code. 

(h) Except as would not, either individually or in the aggregate, 
reasonably be expected to have a Material Adverse Effect on the Company, all 
contributions required to be made to any Company Benefit Plan by applicable law or by 
any plan document, and all premiums due or payable with respect to insurance policies 
funding any Company Benefit Plan, for any period through the date hereof, have been 
timely made or paid in full or, to the extent not required to be made or paid on or before the 
date hereof, have been fully reflected on the books and records of the Company. 

(i) Except as would not, either individually or in the aggregate, 
reasonably be expected to have a Material Adverse Effect on the Company, there are no 
pending or threatened claims (other than claims for benefits in the ordinary course), 
lawsuits or arbitrations that have been asserted or instituted, and, to the Company’s 
knowledge, no set of circumstances exists that would reasonably be expected to give rise to 
a claim or lawsuit, against the Company Benefit Plans, any fiduciaries thereof with respect 
to their duties to the Company Benefit Plans or the assets of any of the trusts under any of 
the Company Benefit Plans. 

(j) Neither the execution and delivery of this Agreement nor the 
consummation of the transactions contemplated hereby will (either alone or in conjunction 
with any other event) result in, cause the vesting, exercisability or delivery of, cause the 
Company or any of its Subsidiaries to transfer or set aside any assets to fund any material 
benefits under any Company Benefit Plan, or increase in the amount or value of, any 
payment, right or other benefit to any employee, officer or director of the Company or any 
of its Subsidiaries, or result in any limitation on the right of the Company or any of its 
Subsidiaries to amend, merge, terminate or receive a reversion of assets from any Company 
Benefit Plan or related trust.  Neither the Company nor any of its Subsidiaries is a party to 
any plan, program, agreement or arrangement that provides for the gross-up or 
reimbursement of Taxes. 

(k) Except as would not, either individually or in the aggregate, 
reasonably be expected to have a Material Adverse Effect on the Company, there are no 
pending or, to the knowledge of the Company, threatened labor grievances or unfair labor 
practice claims or charges against the Company or any of its Subsidiaries, or any strikes or 
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other labor disputes against the Company or any of its Subsidiaries.  Neither the Company 
nor any of its Subsidiaries is party to or bound by any collective bargaining or similar 
agreement with any labor organization, or work rules or practices agreed to with any labor 
organization or employee association applicable to employees of the Company or any of its 
Subsidiaries and, to the knowledge of the Company, there are no organizing efforts by any 
union or other group seeking to represent any employees of the Company or any of its 
Subsidiaries. 

3.12 Compliance with Applicable Law. 

(a) The Company and each of its Subsidiaries hold, and have at all times 
since December 31, 2014, held, all licenses, franchises, permits and authorizations 
necessary for the lawful conduct of their respective businesses and ownership of their 
respective properties, rights and assets under and pursuant to each (and have paid all fees 
and assessments due and payable in connection therewith), except where neither the cost of 
failure to hold nor the cost of obtaining and holding such license, franchise, permit or 
authorization (nor the failure to pay any fees or assessments) would, either individually or 
in the aggregate, reasonably be expected to have a Material Adverse Effect on the 
Company, and, to the knowledge of the Company, no suspension or cancellation of any 
such necessary license, franchise, permit or authorization is threatened.  The Company and 
each of its Subsidiaries have complied in all material respects with and are not in material 
default or violation under any applicable law, statute, order, rule, regulation, policy and/or 
guideline of any Governmental Entity relating to the Company or any of its Subsidiaries.   

(b) Company Bank is in compliance in all material respects with the 
applicable provisions of the Community Reinvestment Act of 1977 and the regulations 
promulgated thereunder (collectively, the “CRA”) and has received a CRA rating of 
“satisfactory” or better in its most recently completed exam. 

(c) Except as would not reasonably be expected, individually or in the 
aggregate, to have a Material Adverse Effect on the Company, none of the Company, or its 
Subsidiaries, or any director, officer, employee, agent or other person acting on behalf of 
the Company or any of its Subsidiaries has, directly or indirectly, (a) used any funds of the 
Company or any of its Subsidiaries for unlawful contributions, unlawful payments, 
unlawful benefits, unlawful gifts, unlawful entertainment or other expenses relating to 
political activity, (b) made any unlawful payment to foreign or domestic governmental 
officials or employees or to foreign or domestic political parties or campaigns from funds 
of the Company or any of its Subsidiaries, (c) violated any provision that would result in 
the violation of the Foreign Corrupt Practices Act of 1977, as amended, or any similar law, 
(d) established or maintained any unlawful fund of monies or other assets of the Company 
or any of its Subsidiaries, (e) made any fraudulent entry on the books or records of the 
Company or any of its Subsidiaries, or (f) made any unlawful bribe, unlawful rebate, 
unlawful payoff, unlawful influence payment, unlawful kickback or other unlawful benefit 
or payment to any person, private or public, regardless of form, whether in money, property 
or services, to obtain favorable treatment in securing business to obtain special concessions 
for the Company or any of its Subsidiaries, to pay for favorable treatment for business 
secured or to pay for special concessions already obtained for the Company or any of its 
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Subsidiaries, or is currently subject to any United States sanctions administered by the 
Office of Foreign Assets Control of the United States Treasury Department.  The Company 
and its Subsidiaries have established and maintain a system of internal controls designed to 
provide reasonable assurances regarding compliance in all material respects by the 
Company and its Subsidiaries with the foregoing. 

(d) The Company and its Subsidiaries are and since January 1, 2014 
have been conducting operations at all times in compliance in all material respects with 
applicable financial recordkeeping and reporting requirements of all money-laundering 
laws administered or enforced by any Governmental Entity (collectively, “Anti-Money 
Laundering Laws”) in jurisdictions where the Company and its Subsidiaries conduct 
business. The Company and its Subsidiaries have established and maintain a system of 
internal controls designed to ensure compliance in all material respects by the Company 
and its Subsidiaries with applicable financial recordkeeping and reporting requirements of 
the Anti-Money Laundering Laws in jurisdictions where the Company and its Subsidiaries 
conduct business. 

(e) The Company and each of its Subsidiaries have since January 1, 
2014 properly administered in all material respects all accounts for which it acts as a 
fiduciary, including accounts for which it serves as a trustee, agent, custodian, personal 
representative, guardian, conservator or investment advisor, in accordance with the terms 
of the governing documents and applicable law.  None of the Company, any of its 
Subsidiaries, or any director, officer or employee of the Company or any of its 
Subsidiaries, has committed any material breach of trust or fiduciary duty with respect to 
any such fiduciary account, and all the accountings for each such fiduciary account are true 
and correct and accurately reflect the assets of such fiduciary account, in each case in all 
material respects. 

3.13 Certain Contracts. 

(a) Except as set forth in Section 3.13(a) of the Company Disclosure 
Schedule, as of the date hereof, neither the Company nor any of its Subsidiaries is a party 
to or bound by any contract, arrangement, commitment or understanding (whether written 
or oral) (i) which is a “material contract” (as such term is defined in Item 601(b)(10) of 
Regulation S-K of the SEC), (ii) which contains a non-compete or client or customer non-
solicit requirement or any other provision that restricts the conduct of any line of business 
by the Company or any of its Subsidiaries, or upon consummation of the Merger will 
restrict the ability of the Surviving Corporation or any of its Subsidiaries to engage in such 
activities, (iii) with or to a labor union or guild (including any collective bargaining 
agreement), (iv) that relates to the incurrence of indebtedness by the Company or any of its 
Subsidiaries, or the guaranty of indebtedness of others by the Company or any of its 
Subsidiaries (other than deposit liabilities, trade payables, federal funds purchased, 
advances and loans from the Federal Home Loan Bank and securities sold under 
agreements to repurchase, in each case incurred in the ordinary course of business 
consistent with past practice, or intercompany indebtedness) in the principal amount of 
$2,500,000 or more including any sale and leaseback transactions, capitalized leases and 
other similar financing transactions, (v) that grants any right of first refusal, right of first 
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offer or similar right with respect to any material assets, rights or properties of the 
Company or its Subsidiaries, taken as a whole or (vi) that is a vendor agreement or joint 
marketing agreement, including any consulting agreement, data processing, software 
programming or licensing contract, involving (A) the payment of more than $150,000 over 
the remaining term of the agreement (other than any such contracts which are terminable 
by the Company or any of its Subsidiaries on ninety (90) days’ or less notice without any 
required payment or other conditions, other than the condition of notice) or (B) the 
payment of more than $150,000 payable as a result of the termination of the agreement or 
the consummation of the Merger.  Each contract, arrangement, commitment or 
understanding of the type described in this Section 3.13(a) (excluding any Company 
Benefit Plan), whether or not set forth in the Company Disclosure Schedule, is referred to 
herein as a “Company Contract,” and neither the Company nor any of its Subsidiaries has 
received written, or to the Company’s knowledge, oral notice of any violation of any 
Company Contract by any of the other parties thereto which would reasonably be expected 
to have, either individually or in the aggregate, a Material Adverse Effect on the Company. 

(b) In each case, except as, either individually or in the aggregate, would 
not reasonably be expected to have a Material Adverse Effect on the Company, (i) each 
Company Contract is valid and binding on the Company or one of its Subsidiaries, as 
applicable, and in full force and effect, (ii) the Company and each of its Subsidiaries has in 
all material respects performed all obligations required to be performed by it to date under 
each Company Contract, (iii) to the Company’s knowledge each third-party counterparty to 
each Company Contract has in all material respects performed all obligations required to be 
performed by it to date under such Company Contract, and (iv) no event or condition exists 
which constitutes or, after notice or lapse of time or both, will constitute, a material default 
on the part of the Company or any of its Subsidiaries under any such Company Contract. 

3.14 Agreements with Regulatory Agencies. Neither the Company nor any of 
its Subsidiaries is subject to any cease-and-desist or other order or enforcement action issued by, 
or is a party to any written agreement, consent agreement or memorandum of understanding 
with, or is a party to any commitment letter or similar undertaking to, or is subject to any order 
or directive by, or has been ordered to pay any civil money penalty by, or has been since January 
1, 2014, a recipient of any supervisory letter from, or since January 1, 2014, has adopted any 
policies, procedures or board resolutions at the request or suggestion of any Regulatory Agency 
or other Governmental Entity that currently restricts in any material respect the conduct of its 
business or that in any material manner relates to its capital adequacy, its ability to pay 
dividends, its credit or risk management policies, its management or its business (each, whether 
or not set forth in the Company Disclosure Schedule, a “Company Regulatory Agreement”), nor 
has the Company or any of its Subsidiaries been advised in writing, or to the Company’s 
knowledge, orally, since January 1, 2014, by any Regulatory Agency or other Governmental 
Entity that it is considering issuing, initiating, ordering or requesting any such Company 
Regulatory Agreement. 

3.15 Risk Management Instruments. All interest rate swaps, caps, floors, 
option agreements, futures and forward contracts and other similar derivative transactions and 
risk management arrangements, whether entered into for the account of the Company, any of its 
Subsidiaries or for the account of a customer of the Company or one of its Subsidiaries, were 
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entered into in the ordinary course of business and in accordance with prudent business practices 
and applicable rules, regulations and policies of any Regulatory Agency and with counterparties 
believed to be financially responsible at the time and are legal, valid and binding obligations of 
the Company or one of its Subsidiaries enforceable in accordance with their terms (except as 
may be limited by the Enforceability Exceptions), and are in full force and effect.  The Company 
and each of its Subsidiaries have duly performed in all material respects all of their material 
obligations thereunder to the extent that such obligations to perform have accrued, and, to the 
Company’s knowledge, there are no material breaches, violations or defaults or allegations or 
assertions of such by any party thereunder. 

3.16 Environmental Matters. Except as would not reasonably be expected to 
have, individually or in the aggregate, a Material Adverse Effect on the Company, the Company 
and its Subsidiaries are in compliance, and have complied since January 1, 2014, with any 
federal, state or local law, regulation, order, decree, permit, authorization, common law or 
agency requirement relating to:  (a) the protection or restoration of the environment, health and 
safety as it relates to hazardous substance exposure or natural resource damages, (b) the 
handling, use, presence, disposal, release or threatened release of, or exposure to, any hazardous 
substance, or (c) noise, odor, wetlands, indoor air, pollution, contamination or any injury to 
persons or property from exposure to any hazardous substance (collectively, “Environmental 
Laws”). There are no legal, administrative, arbitral or other proceedings, claims or actions, or to 
the knowledge of Company any private environmental investigations or remediation activities or 
governmental investigations of any nature, seeking to impose, or that could reasonably be 
expected to result in the imposition, on the Company or any of its Subsidiaries of any liability or 
obligation arising under any Environmental Law, pending or threatened against the Company, 
which liability or obligation would reasonably be expected to have, either individually or in the 
aggregate, a Material Adverse Effect on the Company.  To the knowledge of the Company, there 
is no reasonable basis for any such proceeding, claim, action or governmental investigation that 
would impose any liability or obligation that would reasonably be expected to have, either 
individually or in the aggregate, a Material Adverse Effect on the Company. 

3.17 Investment Securities and Commodities. 

(a) Each of the Company and its Subsidiaries has good title in all 
material respects to all securities and commodities owned by it (except those sold under 
repurchase agreements), free and clear of any Lien, except as set forth in the financial 
statements included in the Company Reports or to the extent such securities or 
commodities are pledged in the ordinary course of business to secure obligations of the 
Company or its Subsidiaries.  Such securities and commodities are valued on the books of 
the Company in accordance with GAAP in all material respects.   

(b) The Company and its Subsidiaries and their respective businesses 
employ investment, securities, commodities, risk management and other policies, practices 
and procedures that the Company believes are prudent and reasonable in the context of 
such businesses and the Company and its Subsidiaries have, since January 1, 2014, been in 
compliance in all material respects with such policies, practices and procedures.  Prior to 
the date of this Agreement, the Company has made available to Purchaser the material 
terms of such policies, practices and procedures. 
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3.18 Real Property. Except as would not reasonably be expected, either 
individually or in the aggregate, to have a Material Adverse Effect on the Company, (a) the 
Company or a Company Subsidiary has good and marketable title to all the real property 
reflected in the latest audited balance sheet included in the Company Reports as being owned by 
the Company or a Company Subsidiary or acquired after the date thereof (except properties sold 
or otherwise disposed of since the date thereof in the ordinary course of business) (the 
“Company Owned Properties”), free and clear of all Liens, except (i) statutory Liens securing 
payments not yet due, (ii) Liens for real property Taxes not yet due and payable, (iii) easements, 
rights of way, and other similar encumbrances and (iv) such imperfections or irregularities of 
title or Liens as do not materially affect the value or use of the properties or assets subject thereto 
or affected thereby or otherwise materially impair business operations at such properties 
(clauses (i) through (iv), collectively, “Permitted Encumbrances”), and (b) is the lessee of all 
leasehold estates reflected in the latest audited financial statements included in such the 
Company Reports or acquired after the date thereof (except for leases that have expired by their 
terms since the date thereof) (collectively with the Company Owned Properties, the “Company 
Real Property”), free and clear of all Liens of any nature whatsoever, except for Permitted 
Encumbrances, and is in possession of the properties purported to be leased thereunder, and each 
such lease is valid without default thereunder by the lessee or, to the Company’s knowledge, the 
lessor. There are no pending or, to the knowledge of the Company, threatened condemnation 
proceedings against the Company Real Property.  The Company has previously made available 
to Purchaser a true and complete list of all Company Real Property as of the date of this 
Agreement. 

3.19 Intellectual Property. Except as would not reasonably be expected, either 
individually or in the aggregate, to have a Material Adverse Effect on the Company, (a) the 
Company and each of its Subsidiaries owns, or is licensed to use (in each case, free and clear of 
any Liens other than Permitted Encumbrances), all Intellectual Property necessary for the 
conduct of its business as currently conducted, (b) (i) the use of any Intellectual Property by the 
Company and its Subsidiaries does not infringe, misappropriate or otherwise violate the rights of 
any person and is in accordance with any applicable license pursuant to which the Company or 
any Company Subsidiary acquired the right to use such Intellectual Property, and (ii) no person 
has asserted in writing to the Company that the Company or any of its Subsidiaries has infringed, 
misappropriated or otherwise violated the Intellectual Property rights of such person, (c) no 
person is challenging or, to the knowledge of the Company, infringing on or otherwise violating, 
any right of the Company or any of its Subsidiaries with respect to any Intellectual Property 
owned by the Company or its Subsidiaries and (d) neither the Company nor any Company 
Subsidiary has received any notice of any pending claim with respect to any Intellectual Property 
owned by the Company or any Company Subsidiary.  To the knowledge of the Company, since 
January 1, 2014, no third party has gained unauthorized access to any information technology 
networks controlled by and material to the operation of the business of the Company and its 
Subsidiaries, taken as a whole. For purposes of this Agreement, “Intellectual Property” means 
trademarks, service marks, brand names, internet domain names, logos, symbols, certification 
marks, trade dress and other indications of origin, the goodwill associated with the foregoing and 
registrations in any jurisdiction of, and applications in any jurisdiction to register, the foregoing, 
including any extension, modification or renewal of any such registration or application; patents, 
applications for patents (including divisions, continuations, continuations in part and renewal 
applications), all improvements thereto, and any renewals, extensions or reissues thereof, in any 

-24-
074546-0030-13479-Active.19506932.21 

http:074546-0030-13479-Active.19506932.21


 

 

 

 

 
 

 

 

jurisdiction; trade secrets; and copyrights registrations or applications for registration of 
copyrights in any jurisdiction, and any renewals or extensions thereof. 

3.20 Related Party Transactions. There are no transactions or series of related 
transactions, agreements, arrangements or understandings, nor are there any currently proposed 
transactions or series of related transactions, between the Company or any of its Subsidiaries, on 
the one hand, and any current or former director or “executive officer” (as defined in Rule 3b-7 
under the Exchange Act) of the Company or any of its Subsidiaries or any person who 
beneficially owns (as defined in Rules 13d-3 and 13d-5 of the Exchange Act) 5% or more of the 
outstanding Company Common Stock (or any of such person’s immediate family members or 
affiliates) (other than Subsidiaries of the Company) on the other hand, except those of a type 
available to employees of the Company or its Subsidiaries generally. 

3.21 State Takeover Laws; Dissenters Rights.  The Board of Directors of the 
Company has approved this Agreement and the transactions contemplated hereby as required to 
render inapplicable to this Agreement and the transactions contemplated hereby any 
“moratorium,” “control share acquisition,” “fair price,” “business combination” or other anti-
takeover law (including Section 912 of the NYBCL) (any such laws, “Takeover Statutes”). No 
appraiser’s or dissenter’s rights will be available to holders of shares of Company Common 
Stock or any other securities of the Company in connection with the Merger. 

3.22 Reorganization. The Company has not taken any action and is not aware 
of any fact or circumstance that could reasonably be expected to prevent the Merger from 
qualifying as a “reorganization” within the meaning of Section 368(a) of the Code. 

3.23 Opinion. Prior to the execution of this Agreement, the Board of Directors 
of the Company has received an opinion (which, if initially rendered verbally, has been or will be 
confirmed by a written opinion, dated the same date) of Keefe, Bruyette & Woods, Inc. to the 
effect that, as of the date of such opinion, and based upon and subject to the factors, assumptions, 
and limitations set forth therein, the Exchange Ratio in the Merger is fair from a financial point 
of view to the holders of Company Common Stock.  Such opinion has not been amended or 
rescinded as of the date of this Agreement. 

3.24 Company Information. The information relating to the Company and its 
Subsidiaries which is provided in writing by the Company or its representatives specifically for 
inclusion in (a) the Proxy Statement, on the date the Proxy Statement (and any amendment or 
supplement thereto) is first mailed to the stockholders of the Company or at the time of the 
Company Meeting, (b) the S-4, at the time the S-4 or any amendment or supplement thereto is 
declared effective under the Securities Act or at the time of the Company Meeting or (c) any 
other document filed with any other Regulatory Agency in connection herewith, will not contain 
any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements therein, in light of the circumstances in which they are made, not misleading.  The 
Proxy Statement (except for such portions thereof that relate to information supplied by 
Purchaser or its representatives in writing specifically for inclusion therein) will comply in all 
material respects with the provisions of the Exchange Act and the rules and regulations 
thereunder. 
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3.25 Loan Portfolio. 

(a) As of the date hereof, except as set forth in Section 3.25(a) of the 
Company Disclosure Schedule, neither the Company nor any of its Subsidiaries is a party 
to any written or oral (i) loan, loan agreement, note or borrowing arrangement (including 
leases, credit enhancements, commitments, guarantees and interest-bearing assets) 
(collectively, “Loans”) in which the Company or any Subsidiary of the Company is a 
creditor which as of March 31, 2016, had an outstanding balance of $1,000,000 or more 
and under the terms of which the obligor was, as of March 31, 2016, over ninety (90) days 
or more delinquent in payment of principal or interest, or (ii) Loans with any director, 
executive officer or 5% or greater stockholder of the Company or any of its Subsidiaries, or 
to the knowledge of the Company, any affiliate of any of the foregoing (other than the 
Company and its Subsidiaries).  Set forth in Section 3.25(a) of the Company Disclosure 
Schedule is a true, correct and complete list of (A) all of the Loans of the Company and its 
Subsidiaries that, as of March 31, 2016, were classified by the Company as “Other Loans 
Specially Mentioned,” “Special Mention,” “Substandard,” “Doubtful,” “Loss,” 
“Classified,” “Criticized,” “Credit Risk Assets,” “Concerned Loans,” “Watch List” or 
words of similar import, together with the principal amount of and accrued and unpaid 
interest on each such Loan and the identity of the borrower thereunder, together with the 
aggregate principal amount of and accrued and unpaid interest on such Loans as of such 
date and (B) each asset of the Company or any of its Subsidiaries that, as of March 31, 
2016, is classified as “Other Real Estate Owned” and the book value thereof.  

(b) Except as would not reasonably be expected, either individually or in 
the aggregate, to have a Material Adverse Effect on the Company, each Loan of the 
Company and its Subsidiaries (i) is evidenced by notes, agreements or other evidences of 
indebtedness that are true, genuine and what they purport to be, (ii) to the extent carried on 
the books and records of the Company and its Subsidiaries as secured Loans, has been 
secured by valid charges, mortgages, pledges, security interests, restrictions, claims, liens 
or encumbrances, as applicable, which have been perfected and (iii) is the legal, valid and 
binding obligation of the obligor named therein, enforceable in accordance with its terms, 
subject to the Enforceability Exceptions. 

(c) Except as would not reasonably be expected, either individually or in 
the aggregate, to have a Material Adverse Effect on the Company, each outstanding Loan 
of the Company and its Subsidiaries (including Loans held for resale to investors) was 
solicited and originated, and is and has been administered and, where applicable, serviced, 
and the relevant Loan files are being maintained, in all material respects in accordance with 
the relevant notes or other credit or security documents, the applicable written underwriting 
standards of the Company and its Subsidiaries (and, in the case of Loans held for resale to 
investors, the applicable underwriting standards, if any, of the applicable investors) and 
with all applicable federal, state and local laws, regulations and rules. 

(d) Except as set forth in Section 3.25(d) of the Company Disclosure 
Schedule, none of the agreements pursuant to which the Company or any of its Subsidiaries 
has sold Loans or pools of Loans or participations in Loans or pools of Loans contains any 
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ongoing obligation to repurchase such Loans or interests therein, and the Company has not 
received written notice of any pending claim for any such repurchase. 

(e) There are no outstanding Loans made by the Company or any of its 
Subsidiaries to any “executive officer” or other “insider” (as each such term is defined in 
Regulation O promulgated by the Federal Reserve Board) of the Company or its 
Subsidiaries, other than Loans that are subject to and that were made and continue to be in 
compliance with Regulation O or that are exempt therefrom. 

(f) Neither the Company nor any of its Subsidiaries (i) is now nor has it 
ever been since December 31, 2014 subject to any fine, suspension, settlement or other 
administrative agreement or sanction by, or any reduction in any loan purchase 
commitment from, any Governmental Entity or Regulatory Agency relating to the 
origination, sale or servicing of mortgage or consumer Loans or (ii) has received written 
notice of any claim, proceeding or investigation with respect thereto by any person. 

3.26 Insurance. Except as would not reasonably be expected, either 
individually or in the aggregate, to have a Material Adverse Effect on the Company, the 
Company and its Subsidiaries are insured with reputable insurers against such risks and in such 
amounts as the management of the Company reasonably has determined to be prudent and 
consistent with industry practice, and the Company and its Subsidiaries are in compliance in all 
material respects with their insurance policies and are not, and the Company has not received any 
notice to the effect that any of them are, in default under any of the terms thereof, each such 
policy is outstanding and in full force and effect and, except for policies insuring against 
potential liabilities of officers, directors and employees of the Company and its Subsidiaries, the 
Company or the relevant Subsidiary thereof is the sole beneficiary of such policies, and all 
premiums and other payments due under any such policy have been paid, and all claims 
thereunder have been filed in due and timely fashion. 

3.27 No Other Representations or Warranties. Except for the representations 
and warranties made by the Company in this Article III, neither the Company nor any other 
person makes any express or implied representation or warranty with respect to the Company, its 
Subsidiaries or their respective businesses, operations, assets, liabilities, conditions (financial or 
otherwise) or prospects, and the Company hereby disclaims any such other representations or 
warranties. In particular, without limiting the foregoing disclaimer, neither the Company nor any 
other person makes or has made any representation or warranty to Purchaser or any of its 
affiliates or representatives with respect to (i) any financial projection, forecast, estimate, budget 
or prospective information relating to the Company, any of its Subsidiaries or their respective 
businesses, or (ii) except for the representations and warranties made by the Company in this 
Article III, any oral or written information presented to Purchaser or any of its affiliates or 
representatives in the course of their due diligence investigation of the Company, the negotiation 
of this Agreement or in the course of the transactions contemplated hereby.  The Company has 
not relied on any representations and warranties of Purchaser other than the representations and 
warranties of Purchaser that are expressly set forth in Article IV. 
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ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF PURCHASER 

Except (a) as disclosed in the disclosure schedule delivered by Purchaser to the Company 
concurrently herewith (the “Purchaser Disclosure Schedule”); provided, that (i) no such item is 
required to be set forth as an exception to a representation or warranty if its absence would not 
result in the related representation or warranty being deemed untrue or incorrect, (ii) the mere 
inclusion of an item in the Purchaser Disclosure Schedule as an exception to a representation or 
warranty shall not be deemed an admission by Purchaser that such item represents a material 
exception or fact, event or circumstance or that such item is reasonably likely to result in a 
Purchaser Material Adverse Effect, and (iii) any disclosures made with respect to a section of 
Article IV shall be deemed to qualify (1) any other section of Article IV specifically referenced 
or cross-referenced and (2) other sections of Article IV to the extent it is reasonably apparent on 
its face (notwithstanding the absence of a specific cross reference) from a reading of the 
disclosure that such disclosure applies to such other sections or (b) as disclosed in any Purchaser 
Reports filed by Purchaser since December 31, 2013 and prior to the date hereof (but 
disregarding risk factor disclosures contained under the heading “Risk Factors,” or disclosures of 
risks set forth in any “forward-looking statements” disclaimer or any other statements that are 
similarly non-specific or cautionary, predictive or forward-looking in nature), Purchaser hereby 
represents and warrants to the Company as follows: 

4.1 Corporate Organization. 

(a) Purchaser is a corporation duly organized, validly existing and in 
good standing under the laws of the State of Delaware and is a bank holding company duly 
registered under the Bank Holding Company Act of 1956, as amended, and is duly 
registered with the Federal Reserve System.  Purchaser has the corporate power and 
authority to own or lease all of its properties and assets and to carry on its business as it is 
now being conducted, and is duly licensed or qualified to do business in each jurisdiction in 
which the nature of the business conducted by it or the character or location of the 
properties and assets owned or leased by it makes such licensing or qualification necessary, 
except where the failure to be so licensed or qualified would not, either individually or in 
the aggregate, reasonably be expected to have a Purchaser Material Adverse Effect.  As 
used in this Agreement, the term “Purchaser Material Adverse Effect” means any event, 
circumstance, development, change or effect that, individually or in the aggregate, prevents 
or materially impairs, or would be reasonably likely to prevent or materially impair, the 
ability of Purchaser to timely consummate the transactions contemplated hereby.  True and 
complete copies of the Purchaser Certificate and Purchaser Bylaws, as in effect as of the 
date of this Agreement, have previously been made available by Purchaser to the Company. 

(b) Each Subsidiary of Purchaser (a “Purchaser Subsidiary”) (i) is duly 
organized and validly existing under the laws of its jurisdiction of organization, (ii) is duly 
qualified to do business and, where such concept is recognized under applicable law, in 
good standing in all jurisdictions (whether federal, state, local or foreign) where its 
ownership or leasing of property or the conduct of its business requires it to be so qualified 
and in which the failure to be so qualified would, either individually or in the aggregate, 
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reasonably be expected to have a Purchaser Material Adverse Effect, and (iii) has all 
requisite corporate (or similar) power and authority to own or lease its properties and assets 
and to carry on its business as now conducted.  There are no restrictions on the ability of 
any Subsidiary of Purchaser to pay dividends or distributions except for restrictions on 
dividends or distributions under applicable law and, in the case of a Subsidiary that is a 
regulated entity, for restrictions on dividends or distributions generally applicable to all 
such regulated entities. The deposit accounts of each Subsidiary of Purchaser that is an 
insured depository institution are insured by the FDIC through the Deposit Insurance Fund 
to the fullest extent permitted by law, all premiums and assessments required to be paid in 
connection therewith have been paid when due, and no proceedings for the termination of 
such insurance are pending or threatened. Section 4.1(b) of the Purchaser Disclosure 
Schedule sets forth a true and complete list of all Subsidiaries of Purchaser as of the date 
hereof. 

4.2 Capitalization. 

(a) The authorized capital stock of Purchaser consists of 1,950,000,000 
shares of Purchaser Common Stock and 50,000,000 shares of preferred stock, par value 
$0.01 per share (“Purchaser Preferred Stock”). As of the date of this Agreement, there are 
(i) 399,739,662 shares of Purchaser Common Stock issued and 310,938,535 shares of 
Purchaser Common Stock outstanding, including 911,147 shares of Purchaser Common 
Stock granted in respect of outstanding awards of restricted Purchaser Common Stock 
under a Purchaser Stock Plan (a “Purchaser Restricted Stock Award”), 
(ii) 88,801,127 shares of Purchaser Common Stock held in treasury, (iii) 22,222,329 shares 
of Purchaser Common Stock reserved for issuance upon the exercise of outstanding stock 
options to purchase shares of Purchaser Common Stock granted under a Purchaser Stock 
Plan (together with the Purchaser Restricted Stock Awards, the “Purchaser Equity 
Awards”), (iv) 15,812,826 shares of Purchaser Common Stock reserved for issuance 
pursuant to future grants under the Purchaser Stock Plans and (v) except as set forth on 
Section 4.2(a) of the Purchaser Disclosure Schedule, no other shares of capital stock or 
other voting securities of Purchaser issued, reserved for issuance or outstanding.  As used 
herein, the “Purchaser Stock Plans” shall mean all employee and director equity incentive 
plans of Purchaser in effect as of the date of this Agreement and agreements for equity 
awards in respect of Purchaser Common Stock granted by Purchaser under the inducement 
grant exception. All of the issued and outstanding shares of Purchaser Common Stock 
have been duly authorized and validly issued and are fully paid, nonassessable and free of 
preemptive rights.  There are no bonds, debentures, notes or other indebtedness that have 
the right to vote on any matters on which stockholders of Purchaser may vote.  Except as 
set forth on Section 4.2(a) of the Purchaser Disclosure Schedule, as of the date of this 
Agreement, no trust preferred or subordinated debt securities of Purchaser are issued or 
outstanding. Other than the Purchaser Equity Awards and as set forth on Section 4.2(a) of 
the Purchaser Disclosure Schedule, as of the date of this Agreement there are no 
outstanding subscriptions, options, warrants, puts, calls, rights, exchangeable or convertible 
securities or other commitments or agreements (A) obligating Purchaser to issue, transfer, 
sell, purchase, redeem or otherwise acquire, any such securities or (B) linked to, or based 
upon, the value of Purchaser securities.  As of the date of this Agreement, there are no 
voting trusts, stockholder agreements, proxies or other agreements in effect with respect to 
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the voting or transfer of the Purchaser Common Stock or other equity interests of 
Purchaser. All grants of Purchaser Equity Awards were validly issued and properly 
approved by the board of directors of Purchaser (or a committee thereof) in accordance 
with the applicable Purchaser Stock Plan and applicable law, in each case in all material 
respects. 

(b) Purchaser owns, directly or indirectly, all of the issued and 
outstanding shares of capital stock or other equity ownership interests of each of the 
Purchaser Subsidiaries, free and clear of any Liens, and all of such shares or equity 
ownership interests are duly authorized and validly issued and are fully paid, nonassessable 
(except, with respect to Purchaser Bank, as provided under 12 U.S.C. § 55) and free of 
preemptive rights.  As of the date of this Agreement, no Purchaser Subsidiary has or is 
bound by any outstanding subscriptions, options, warrants, calls, rights, commitments or 
agreements of any character calling for the purchase or issuance of any shares of capital 
stock or any other equity security of such Subsidiary or any securities representing the right 
to purchase or otherwise receive any shares of capital stock or any other equity security of 
such Subsidiary. 

4.3 Authority; No Violation. 

(a) Purchaser has full corporate power and authority to execute and 
deliver this Agreement and to consummate the transactions contemplated hereby.  The 
execution and delivery of this Agreement and the consummation of the Merger have been 
duly and validly approved by the Board of Directors of Purchaser.  Except for the adoption 
and approval of the Bank Merger Agreement by Purchaser Bank and Purchaser as its sole 
stockholder, no other corporate proceedings on the part of Purchaser are necessary to 
approve this Agreement or to consummate the transactions contemplated hereby.  This 
Agreement has been duly and validly executed and delivered by Purchaser and (assuming 
due authorization, execution and delivery by the Company) constitutes a valid and binding 
obligation of Purchaser, enforceable against Purchaser in accordance with its terms (except 
in all cases as such enforceability may be limited by the Enforceability Exceptions).  The 
shares of Purchaser Common Stock to be issued in the Merger have been validly 
authorized, when issued, will be validly issued, fully paid and nonassessable, and no 
current or past stockholder of Purchaser will have any preemptive right or similar rights in 
respect thereof. 

(b) Neither the execution and delivery of this Agreement by Purchaser, 
nor the consummation by Purchaser of the transactions contemplated hereby, nor 
compliance by Purchaser with any of the terms or provisions hereof, will (i) violate any 
provision of the Purchaser Certificate or the Purchaser Bylaws, or (ii) assuming that the 
consents and approvals referred to in Section 4.4 are duly obtained, (x) violate any law, 
statute, code, ordinance, rule, regulation, judgment, order, writ, decree or injunction 
applicable to Purchaser or any of its Subsidiaries or any of their respective properties or 
assets or (y) violate, conflict with, result in a breach of any provision of or the loss of any 
benefit under, constitute a default (or an event which, with notice or lapse of time, or both, 
would constitute a default) under, result in the termination of or a right of termination or 
cancellation under, accelerate the performance required by, or result in the creation of any 
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Lien upon any of the respective properties or assets of Purchaser or any of its Subsidiaries 
under, any of the terms, conditions or provisions of any note, bond, mortgage, indenture, 
deed of trust, license, lease, agreement or other instrument or obligation to which Purchaser 
or any of its Subsidiaries is a party, or by which they or any of their respective properties or 
assets may be bound, except (in the case of clause (ii) above) for such violations, conflicts, 
breaches or defaults, losses of benefit under, terminations, cancellations, accelerations or 
creations which, either individually or in the aggregate, would not reasonably be expected 
to have a Purchaser Material Adverse Effect. 

4.4 Consents and Approvals. Except for (a) the filing of applications, filings 
and notices, as applicable, with NASDAQ, (b) the filing of applications, filings and notices, as 
applicable, with the Federal Reserve Board under the BHC Act and the approval of such 
applications, filings and notices, (c) the filing of applications, filings and notices, as applicable, 
with the OCC, and the approval of such applications, filings and notices, (d) the filing of any 
required applications, filings or notices with the FDIC and any other banking authorities listed on 
Section 3.4 of the Company Disclosure Schedule or Section 4.4 of the Purchaser Disclosure 
Schedule and the approval of such applications, filings and notices, (e) the filing with the SEC of 
the Proxy Statement and the S-4, and declaration of effectiveness of the S-4, (f) the filing of the 
applicable Certificates of Merger with the New York Secretary pursuant to the NYBCL and the 
Delaware Secretary pursuant to the DGCL, and the filing of the Bank Merger Certificates and 
(g) such filings and approvals as are required to be made or obtained under the securities or 
“Blue Sky” laws of various states in connection with the issuance of the shares of Purchaser 
Common Stock pursuant to this Agreement and the approval of the listing of such Purchaser 
Common Stock on NASDAQ, no consents or approvals of or filings or registrations with any 
Governmental Entity are necessary in connection with (i) the execution and delivery by 
Purchaser of this Agreement or (ii) the consummation by Purchaser of the Merger and the other 
transactions contemplated hereby (including the Bank Merger).  As of the date hereof, Purchaser 
is not aware of any reason why the necessary regulatory approvals and consents will not be 
received in order to permit consummation of the Merger and the Bank Merger on a timely basis. 

4.5 Reports. 

(a) Purchaser and each of its Subsidiaries have timely filed (or 
furnished, as applicable) all reports, registrations and statements, together with any 
amendments required to be made with respect thereto, that they were required to file since 
January 1, 2014 with any Regulatory Agencies, including any report, registration or 
statement required to be filed (or furnished, as applicable) pursuant to the laws, rules or 
regulations of the United States, any state, any foreign entity, or any Regulatory Agency, 
and have paid all fees and assessments due and payable in connection therewith, except 
where the failure to file such report, registration or statement or to pay such fees and 
assessments, either individually or in the aggregate, would not reasonably be expected to 
have a Purchaser Material Adverse Effect.  Except as set forth on Section 4.5 of the 
Purchaser Disclosure Schedule and for normal examinations conducted by a Regulatory 
Agency in the ordinary course of business of Purchaser and its Subsidiaries, (i) no 
Regulatory Agency has initiated or has pending any proceeding or, to the knowledge of 
Purchaser, investigation into the business or operations of Purchaser or any of its 
Subsidiaries since January 1, 2014, (ii) there is no unresolved violation, criticism, or 
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exception by any Regulatory Agency with respect to any report or statement relating to any 
examinations or inspections of Purchaser or any of its Subsidiaries, and (iii) there has been 
no formal or informal inquiries by, or disagreements or disputes with, any Regulatory 
Agency with respect to the business, operations, policies or procedures of Purchaser or any 
of its Subsidiaries since January 1, 2014, in each case of clauses (i) through (iii), which 
would reasonably be expected to have, either individually or in the aggregate, a Purchaser 
Material Adverse Effect. 

(b) An accurate copy of each final registration statement, prospectus, 
report, schedule and definitive proxy statement filed with or furnished by Purchaser or any 
of its Subsidiaries to the SEC since December 31, 2014 pursuant to the Securities Act or 
the Exchange Act (the “Purchaser Reports”) is publicly available.  No such Purchaser 
Report, as of the date thereof (and, in the case of registration statements and proxy 
statements, on the dates of effectiveness and the dates of the relevant meetings, 
respectively), contained any untrue statement of a material fact or omitted to state any 
material fact required to be stated therein or necessary in order to make the statements 
therein, in light of the circumstances in which they were made, not misleading, except that 
information filed or furnished as of a later date (but before the date of this Agreement) shall 
be deemed to modify information as of an earlier date.  Since December 31, 2014, as of 
their respective dates, all Purchaser Reports filed under the Securities Act and the 
Exchange Act complied in all material respects with the published rules and regulations of 
the SEC with respect thereto. As of the date of this Agreement, no executive officer of 
Purchaser has failed in any respect to make the certifications required of him or her under 
Section 302 or 906 of the Sarbanes-Oxley Act. As of the date of this Agreement, there are 
no outstanding comments from or unresolved issues raised by the SEC with respect to any 
of the Purchaser Reports. 

4.6 Financial Statements. 

(a) The financial statements of Purchaser and its Subsidiaries included 
(or incorporated by reference) in the Purchaser Reports (including the related notes, where 
applicable) (i) have been prepared from, and are in accordance with, the books and records 
of Purchaser and its Subsidiaries, (ii) fairly present in all material respects the consolidated 
results of operations, cash flows, changes in stockholders’ equity and consolidated financial 
position of Purchaser and its Subsidiaries for the respective fiscal periods or as of the 
respective dates therein set forth (subject in the case of unaudited statements to year-end 
audit adjustments normal in nature and amount), (iii) complied, as of their respective dates 
of filing with the SEC, in all material respects with applicable accounting requirements and 
with the published rules and regulations of the SEC with respect thereto and (iv) have been 
prepared in accordance with GAAP consistently applied during the periods involved, 
except, in each case, as indicated in such statements or in the notes thereto.  The books and 
records of Purchaser and its Subsidiaries have been, and are being, maintained in all 
material respects in accordance with GAAP and any other applicable legal and accounting 
requirements and reflect only actual transactions.  KPMG LLP has not resigned (or 
informed Purchaser that it intends to resign) or been dismissed as independent public 
accountants of Purchaser as a result of or in connection with any disagreements with 
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Purchaser on a matter of accounting principles or practices, financial statement disclosure 
or auditing scope or procedure. 

(b) Except as would not reasonably be expected to have, either 
individually or in the aggregate, a Purchaser Material Adverse Effect, neither Purchaser nor 
any of its Subsidiaries has any liability (whether absolute, accrued, contingent or otherwise 
and whether due or to become due) required by GAAP to be included on a consolidated 
balance sheet of Purchaser, except for those liabilities that are reflected or reserved against 
on the consolidated balance sheet of Purchaser included in its Quarterly Report on Form 
10-Q for the fiscal quarter ended March 31, 2016 (including any notes thereto), and for 
liabilities incurred in the ordinary course of business consistent with past practice since 
March 31, 2016, or in connection with this Agreement and the transactions contemplated 
hereby. 

(c) The records, systems, controls, data and information of Purchaser 
and its Subsidiaries are recorded, stored, maintained and operated under means (including 
any electronic, mechanical or photographic process, whether computerized or not) that are 
under the exclusive ownership and direct control of Purchaser or its Subsidiaries or 
accountants (including all means of access thereto and therefrom), except for any non-
exclusive ownership and non-direct control that, either individually or in the aggregate, 
would not reasonably be expected to have a Purchaser Material Adverse Effect.  Purchaser 
(x) has implemented and maintains disclosure controls and procedures (as defined in 
Rule 13a-15(e) of the Exchange Act) to ensure that material information relating to 
Purchaser, including its Subsidiaries, is made known to the chief executive officer and the 
chief financial officer of Purchaser by others within those entities as appropriate to allow 
timely decisions regarding required disclosures and to make the certifications required by 
the Exchange Act and Sections 302 and 906 of the Sarbanes-Oxley Act, and (y) has 
disclosed, based on its most recent evaluation prior to the date hereof, to Purchaser’s 
outside auditors and the audit committee of Purchaser’s Board of Directors (i) any 
significant deficiencies and material weaknesses in the design or operation of internal 
control over financial reporting (as defined in Rule 13a-15(f) of the Exchange Act) which 
are reasonably likely to adversely affect Purchaser’s ability to record, process, summarize 
and report financial information, and (ii) to the knowledge of Purchaser, any fraud, whether 
or not material, that involves management or other employees who have a significant role 
in Purchaser’s internal controls over financial reporting.  To the knowledge of Purchaser, 
there is no reason to believe that Purchaser’s outside auditors and its chief executive officer 
and chief financial officer will not be able to give the certifications and attestations 
required pursuant to the rules and regulations adopted pursuant to Section 404 of the 
Sarbanes-Oxley Act, without qualification, when next due. 

(d) Since January 1, 2014, (i) neither Purchaser nor any of its 
Subsidiaries, nor, to the knowledge of Purchaser, any director, officer, auditor, accountant 
or representative of Purchaser or any of its Subsidiaries, has received or otherwise had or 
obtained knowledge of any material complaint, allegation, assertion or claim, whether 
written or oral, regarding the accounting or auditing practices, procedures, methodologies 
or methods (including with respect to loan loss reserves, write-downs, charge-offs and 
accruals) of Purchaser or any of its Subsidiaries or their respective internal accounting 
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controls, including any material complaint, allegation, assertion or claim that Purchaser or 
any of its Subsidiaries has engaged in questionable accounting or auditing practices, and 
(ii) no attorney representing Purchaser or any of its Subsidiaries, whether or not employed 
by Purchaser or any of its Subsidiaries, has reported evidence of a material violation of 
securities laws, breach of fiduciary duty or similar violation by Purchaser or any of its 
officers, directors, employees or agents to the Board of Directors of Purchaser or any 
committee thereof or to the knowledge of Purchaser, to any director or officer of Purchaser. 

4.7 Broker’s Fees. With the exception of the engagement of JPMorgan 
Securities LLC, neither Purchaser nor any Purchaser Subsidiary nor any of their respective 
officers or directors has employed any broker, finder or financial advisor or incurred any liability 
for any broker’s fees, commissions or finder’s fees in connection with the Merger or related 
transactions contemplated by this Agreement. 

4.8 Absence of Certain Changes or Events. 

(a) Since December 31, 2015, no event or events have occurred that 
have had or would reasonably be expected to have, either individually or in the aggregate, a 
Purchaser Material Adverse Effect. 

(b) Except for the negotiation of this Agreement, the transactions 
contemplated hereby or as set forth on Section 4.8 of the Purchaser Disclosure Schedule, 
since December 31, 2015 through the date of this Agreement, Purchaser and its 
Subsidiaries have carried on their respective businesses in all material respects in the 
ordinary course. 

4.9 Legal Proceedings. 

(a) Except as would not reasonably be expected, individually or in the 
aggregate, to have a Purchaser Material Adverse Effect, neither Purchaser nor any of its 
Subsidiaries is a party to any, and there are no pending or, to Purchaser’s knowledge, 
threatened, legal, administrative, arbitral or other proceedings, claims, actions or 
governmental or regulatory investigations of any nature against Purchaser or any of its 
Subsidiaries or any of their current or former directors or executive officers (in their 
capacities as such) or challenging the validity or propriety of the transactions contemplated 
by this Agreement. 

(b) There is no injunction, order, judgment, decree, or regulatory 
restriction imposed upon Purchaser, any of its Subsidiaries or the assets of Purchaser or any 
of its Subsidiaries (or that, upon consummation of the Merger, would apply to Purchaser or 
any of its affiliates) that, individually or in the aggregate, would reasonably be expected to 
have a Purchaser Material Adverse Effect. 

4.10 Taxes and Tax Returns. Each of Purchaser and its Subsidiaries has duly 
and timely filed (including all applicable extensions) all material Tax Returns in all jurisdictions 
in which Tax Returns are required to be filed by it, and all such Tax Returns are true, correct, and 
complete in all material respects.  Neither Purchaser nor any of its Subsidiaries is the beneficiary 
of any extension of time within which to file any material Tax Return (other than extensions to 

-34-
074546-0030-13479-Active.19506932.21 

http:074546-0030-13479-Active.19506932.21


 

 

 

 
 

 

file Tax Returns obtained in the ordinary course).  Neither Purchaser nor any of its Subsidiaries 
has granted any extension or waiver of the limitation period applicable to any material Tax that 
remains in effect. All material Taxes of Purchaser and its Subsidiaries (whether or not shown on 
any Tax Returns) that are due have been fully and timely paid.  Each of Purchaser and its 
Subsidiaries has withheld and paid all material taxes (determined both individually and in the 
aggregate) required to have been withheld and paid in connection with amounts paid or owing to 
any employee, creditor, stockholder, independent contractor or other third party and has 
complied with all information reporting regimes relating to Taxes in all material respects.  The 
federal income Tax Returns of Purchaser and its Subsidiaries for all years to and including 2013 
have been examined by the IRS or are Tax Returns with respect to which the applicable period 
for assessment under applicable law, after giving effect to extensions or waivers, has expired.  
Neither Purchaser nor any of its Subsidiaries has received written notice of assessment or 
proposed assessment in connection with any material amount of Taxes, and there are no 
threatened in writing or pending disputes, claims, audits, examinations or other proceedings 
regarding any material Tax of Purchaser and its Subsidiaries or the assets of Purchaser and its 
Subsidiaries.  There are no Liens for material Taxes (except Taxes not yet due and payable) on 
any of the assets of the Company or any of its Subsidiaries.  Neither Purchaser nor any of its 
Subsidiaries is a party to or is bound by any Tax sharing, allocation or indemnification 
agreement or arrangement (other than such an agreement or arrangement exclusively between or 
among Purchaser and its Subsidiaries).  Neither Purchaser nor any of its Subsidiaries (A) has 
been a member of an affiliated group filing a consolidated federal income Tax Return (other than 
a group the common parent of which was Purchaser) or (B) has any liability for the Taxes of any 
person (other than Purchaser or any of its Subsidiaries) under Treasury Regulation 
Section 1.1502-6 (or any similar provision of state, local or foreign law), as a transferee or 
successor, by contract or otherwise. Neither Purchaser nor any of its Subsidiaries has been, 
within the past two (2) years or otherwise as part of a “plan (or series of related transactions)” 
within the meaning of Section 355(e) of the Code of which the Merger is also a part, a 
“distributing corporation” or a “controlled corporation” (within the meaning of 
Section 355(a)(1)(A) of the Code) in a distribution of stock intending to qualify for tax-free 
treatment under Section 355 of the Code.  Neither Purchaser nor any of its Subsidiaries has 
participated in or has been a material advisor with respect to a “listed transaction” within the 
meaning of Treasury Regulation section 1.6011-4(b)(2).  At no time during the past five (5) 
years has Purchaser been a United States real property holding corporation within the meaning of 
Section 897(c)(2) of the Code. 

4.11 Compliance with Applicable Law. 

(a) Purchaser and each of its Subsidiaries hold, and have at all times 
since December 31, 2014, held, all licenses, franchises, permits and authorizations 
necessary for the lawful conduct of their respective businesses and ownership of their 
respective properties, rights and assets under and pursuant to each (and have paid all fees 
and assessments due and payable in connection therewith), except where neither the cost of 
failure to hold nor the cost of obtaining and holding such license, franchise, permit or 
authorization (nor the failure to pay any fees or assessments) would, either individually or 
in the aggregate, reasonably be expected to have a Purchaser Material Adverse Effect, and, 
to the knowledge of Purchaser, no suspension or cancellation of any such necessary license, 
franchise, permit or authorization is threatened.  Purchaser and each of its Subsidiaries have 
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complied in all material respects with and are not in material default or violation under any, 
applicable law, statute, order, rule, regulation, policy and/or guideline of any Governmental 
Entity relating to Purchaser or any of its Subsidiaries.   

(b) Purchaser Bank is in compliance in all material respects with the 
applicable provisions of the CRA and has received a CRA rating of “satisfactory” or better 
in its most recently completed exam. 

(c) Except as would not reasonably be expected, individually or in the 
aggregate, to have a Purchaser Material Adverse Effect, none of Purchaser, or its 
Subsidiaries, or any director, officer, employee, agent or other person acting on behalf of 
Purchaser or any of its Subsidiaries has, directly or indirectly, (a) used any funds of 
Purchaser or any of its Subsidiaries for unlawful contributions, unlawful payments, 
unlawful benefits, unlawful gifts, unlawful entertainment or other expenses relating to 
political activity, (b) made any unlawful payment to foreign or domestic governmental 
officials or employees or to foreign or domestic political parties or campaigns from funds 
of Purchaser or any of its Subsidiaries, (c) violated any provision that would result in the 
violation of the Foreign Corrupt Practices Act of 1977, as amended, or any similar law, 
(d) established or maintained any unlawful fund of monies or other assets of Purchaser or 
any of its Subsidiaries, (e) made any fraudulent entry on the books or records of Purchaser 
or any of its Subsidiaries, or (f) made, offered, agreed, requested or accepted, or taken any 
act in furtherance of an offer, agreement, request or acceptance of, any unlawful bribe, 
unlawful rebate, unlawful payoff, unlawful influence payment, unlawful kickback or other 
unlawful benefit or payment to any person, private or public, regardless of form, whether in 
money, property or services, to obtain favorable treatment in securing business to obtain 
special concessions for Purchaser or any of its Subsidiaries, to pay for favorable treatment 
for business secured or to pay for special concessions already obtained for Purchaser or any 
of its Subsidiaries, or is currently subject to any United States sanctions administered by 
the Office of Foreign Assets Control of the United States Treasury Department.  Purchaser 
and its Subsidiaries have established and maintain a system of internal controls designed to 
provide reasonable assurances regarding compliance in all material respects by Purchaser 
and its Subsidiaries with the foregoing. 

(d) Purchaser and each of its Subsidiaries have since January 1, 2014 
properly administered in all material respects all accounts for which it acts as a fiduciary, 
including accounts for which it serves as a trustee, agent, custodian, personal 
representative, guardian, conservator or investment advisor, in accordance with the terms 
of the governing documents and applicable law. None of Purchaser, any of its Subsidiaries, 
or any director, officer or employee of Purchaser or any of its Subsidiaries, has committed 
any material breach of trust or fiduciary duty with respect to any such fiduciary account, 
and all the accountings for each such fiduciary account are true and correct and accurately 
reflect the assets of such fiduciary account, in each case in all material respects. 

4.12 Agreements with Regulatory Agencies. Neither Purchaser nor any of its 
Subsidiaries is subject to any cease-and-desist or other order or enforcement action issued by, or 
is a party to any written agreement, consent agreement or memorandum of understanding with, 
or is a party to any commitment letter or similar undertaking to, or is subject to any order or 
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directive by, or has been ordered to pay any civil money penalty by, or has been since January 1, 
2014, a recipient of any supervisory letter from, or since January 1, 2014, has adopted any 
policies, procedures or board resolutions at the request or suggestion of any Regulatory Agency 
or other Governmental Entity that currently restricts in any material respect the conduct of its 
business or that in any material manner relates to its capital adequacy, its ability to pay 
dividends, its credit or risk management policies, its management or its business (each, whether 
or not set forth in the Purchaser Disclosure Schedule, a “Purchaser Regulatory Agreement”), nor 
has Purchaser or any of its Subsidiaries been advised in writing, or to Purchaser’s knowledge, 
orally, since January 1, 2014, by any Regulatory Agency or other Governmental Entity that it is 
considering issuing, initiating, ordering or requesting any such Purchaser Regulatory Agreement.   

4.13 Related Party Transactions. There are no transactions or series of related 
transactions, agreements, arrangements or understandings, nor are there any currently proposed 
transactions or series of related transactions, between Purchaser or any of its Subsidiaries, on the 
one hand, and any current or former director or “executive officer” (as defined in Rule 3b-7 
under the Exchange Act) of Purchaser or any of its Subsidiaries or any person who beneficially 
owns (as defined in Rules 13d-3 and 13d-5 of the Exchange Act) 5% or more of the outstanding 
Purchaser Common Stock (or any of such person’s immediate family members or affiliates) 
(other than Subsidiaries of Purchaser) on the other hand, except those of a type available to 
employees of Purchaser or its Subsidiaries generally. 

4.14 State Takeover Laws. The Board of Directors of Purchaser has approved 
this Agreement and the transactions contemplated hereby as required to render inapplicable to 
this Agreement and the transactions contemplated hereby Section 203 of the DGCL and any 
other Takeover Statutes. 

4.15 Reorganization. Purchaser has not taken any action and is not aware of 
any fact or circumstance that could reasonably be expected to prevent the Merger from 
qualifying as a “reorganization” within the meaning of Section 368(a) of the Code. 

4.16 Purchaser Information. The information relating to Purchaser and its 
Subsidiaries which is provided in writing by Purchaser or its representatives specifically for 
inclusion in (a) the Proxy Statement, on the date the Proxy Statement (and any amendment or 
supplement thereto) is first mailed to the stockholders of the Company or at the time of the 
Company Meeting, (b) the S-4, at the time the S-4 or any amendment or supplement thereto is 
declared effective under the Securities Act or at the time of the Company Meeting or (c) any 
other document filed with any other Regulatory Agency in connection herewith, will not contain 
any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements therein, in light of the circumstances in which they are made, not misleading.  The S-
4 (except for such portions thereof that relate to information supplied by the Company or its 
representatives in writing specifically for inclusion therein) will comply in all material respects 
with the provisions of the Securities Act and the rules and regulations thereunder. 

4.17 No Other Representations or Warranties. Except for the representations 
and warranties made by Purchaser in this Article IV, neither Purchaser nor any other person 
makes any express or implied representation or warranty with respect to Purchaser, its 
Subsidiaries, or their respective businesses, operations, assets, liabilities, conditions (financial or 
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otherwise) or prospects, and Purchaser hereby disclaims any such other representations or 
warranties. In particular, without limiting the foregoing disclaimer, neither Purchaser nor any 
other person makes or has made any representation or warranty to the Company or any of its 
affiliates or representatives with respect to (i) any financial projection, forecast, estimate, budget 
or prospective information relating to Purchaser, any of its Subsidiaries or their respective 
businesses, or (ii) except for the representations and warranties made by Purchaser in this 
Article IV, any oral or written information presented to the Company or any of its affiliates or 
representatives in the course of their due diligence investigation of Purchaser, the negotiation of 
this Agreement or in the course of the transactions contemplated hereby.  Purchaser 
acknowledges and agrees that neither Company nor any other person has made or is making any 
express or implied representation or warranty other than those contained in Article III.  Purchaser 
has not relied on any representations and warranties of the Company other than the 
representations and warranties of the Company that are expressly set forth in Article III. 

ARTICLE V 

COVENANTS RELATING TO CONDUCT OF BUSINESS 

5.1 Conduct of Business of the Company Prior to the Effective Time. During 
the period from the date of this Agreement to the Effective Time or earlier termination of this 
Agreement, except as expressly contemplated or permitted by this Agreement (including as set 
forth in the Company Disclosure Schedule), required by law or as consented to in writing by 
Purchaser (or, in the case of clause (b), the Company) (such consent not to be unreasonably 
withheld, conditioned or delayed), (a) the Company shall, and shall cause its Subsidiaries to, 
conduct its business in the ordinary course in all material respects and use reasonable best efforts 
to maintain and preserve intact its business organization, employees and advantageous business 
relationships, and (b) the Company shall, and shall cause its Subsidiaries to, not knowingly take 
any action that would reasonably be expected to prevent or materially impair or materially delay 
the ability to obtain any necessary approvals of any Regulatory Agency or other Governmental 
Entity required for the transactions contemplated hereby or to perform its respective covenants 
and agreements under this Agreement or to consummate the transactions contemplated hereby. 

5.2 Company Forbearances. During the period from the date of this 
Agreement to the Effective Time or earlier termination of this Agreement, except as expressly 
contemplated or permitted by this Agreement (including as set forth in the Company Disclosure 
Schedule), required by law or as consented to in writing by Purchaser (such consent not to be 
unreasonably withheld, conditioned or delayed), the Company shall not, and shall not permit any 
of its Subsidiaries to: 

(a) other than in the ordinary course of business consistent with past 
practice, incur any indebtedness for borrowed money (other than indebtedness of the 
Company or any of its wholly-owned Subsidiaries to the Company or any of its 
Subsidiaries), assume, guarantee, endorse or otherwise as an accommodation become 
responsible for the obligations of any other individual, corporation or other entity; 
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(b) 

(i) adjust, split, combine or reclassify any capital stock; 

(ii) make, declare or pay any dividend, or make any other distribution 
on, or directly or indirectly redeem, purchase or otherwise acquire, any shares of its 
capital stock or any securities or obligations convertible (whether currently convertible or 
convertible only after the passage of time or the occurrence of certain events) into or 
exchangeable for any shares of its capital stock (except (A) regular quarterly cash 
dividends by the Company at a rate not in excess of $0.10 per share of Company 
Common Stock with record and payment dates consistent with the comparable quarters in 
the prior year (subject to Section 6.9), (B) dividends paid by any of the Subsidiaries of 
the Company to the Company or any of its wholly-owned Subsidiaries or (C) the 
acceptance of shares of Company Common Stock as payment for the exercise price of 
Company Stock Options or for withholding Taxes incurred in connection with the 
exercise of Company Stock Options or the vesting or settlement of Company Equity 
Awards, in each case of this clause (C), in accordance with past practice and the terms of 
the applicable award agreement); 

(iii) grant any stock options, stock appreciation rights, performance 
shares, restricted stock units, restricted shares or other equity-based awards or interests, 
except, in each case, as set forth on Section 5.2(b)(iii) of the Company Disclosure 
Schedule; 

(iv) issue, sell or otherwise permit to become outstanding any 
additional shares of capital stock or securities convertible or exchangeable into, or 
exercisable for, any shares of its capital stock or any options, warrants, or other rights of 
any kind to acquire any shares of capital stock, except in each case, as set forth on 
Section 5.2(b)(iii) of the Company Disclosure Schedule, pursuant to the exercise of 
Company Stock Options or the settlement of Company Equity Awards in accordance 
with their terms or pursuant to the DRIP;  

(c) sell, transfer, mortgage, encumber or otherwise dispose of any of its 
material properties or assets or any business to any person other than a wholly-owned 
Subsidiary, or cancel, release or assign any indebtedness owed by any such person or any 
claims against any such person, in each case other than in the ordinary course of business 
consistent with past practice or pursuant to contracts or agreements in force at the date of 
this Agreement which are set forth on Section 5.2(c) of the Company Disclosure Schedule; 

(d) except for transactions in the ordinary course of business consistent 
with past practice, make any material investment either by purchase of stock or securities, 
contributions to capital, property transfers, or purchase of any property or assets of any 
other individual, corporation or other entity other than a wholly owned Subsidiary of the 
Company; 

(e) terminate, materially amend, or waive any material provision of, any 
Company Contract, or make any change in any instrument or agreement governing the 
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terms of any of its securities, or material lease or contract, other than normal renewals of 
contracts and leases in the ordinary course of business without material adverse changes of 
terms with respect to the Company or its Subsidiaries, or enter into any contract that would 
constitute a Company Contract if it were in effect on the date of this Agreement; 

(f) except as required under applicable law or the terms of any 
Company Benefit Plan in effect on the date of this Agreement, (i) increase the 
compensation or benefits payable to any current or former employee, officer, director or 
consultant except for increases in the ordinary course consistent with past practice for 
employees whose annual compensation is expected to be less than $150,000; (ii) enter into 
any new, or amend any existing, employment, severance, change in control, retention or 
similar agreement or arrangement, except for (A) employment agreements terminable on 
less than thirty (30) days’ notice without penalty or (B) severance agreements entered into 
with employees who are not executive officers in connection with terminations of 
employment, provided that such severance agreements do not provide severance payments 
or benefits any greater than the payments and benefits described in Section 6.6(a) of the 
Company Disclosure Schedule, in each case, in the ordinary course of business consistent 
with past practice; (iii) enter into, adopt or terminate any Company Benefit Plan or any 
agreement, trust, plan, fund or other arrangement that would constitute a Company Benefit 
Plan if it were in effect on the date of this Agreement, except as permitted by clause (ii); 
(iv) amend any Company Benefit Plan, other than amendments in the ordinary course of 
business that do not materially increase the cost to the Company of maintaining such 
Company Benefit Plan or providing benefits pursuant to such Company Benefit Plan; (v) 
fund any rabbi trust or similar arrangement; (vi) hire or terminate the employment of any 
officer or employee having a title of Senior Vice President or above, other than for cause; 
(vii) other than as required by GAAP, change any assumptions used to calculate funding or 
contribution obligations under any Company Benefit Plan, or increase or accelerate the 
funding rate in respect of any Company Benefit Plan; or (viii) enter into or adopt any 
collective bargaining agreement; 

(g) settle any material claim, suit, action or proceeding, except in the 
ordinary course of business in an amount and for consideration not in excess of $125,000 
individually or $250,000 in the aggregate and that would not impose any material 
restriction on the business of it or its Subsidiaries or the Surviving Corporation or any of its 
affiliates or affect the Merger; 

(h) take any action or knowingly fail to take any action where such 
action or failure to act could reasonably be expected to prevent the Merger from qualifying 
as a “reorganization” within the meaning of Section 368(a) of the Code; 

(i) amend the Company Certificate or Company Bylaws or comparable 
governing documents of its Subsidiaries; 

(j) merge or consolidate itself or any of its Subsidiaries with any other 
person, or restructure, reorganize or completely or partially liquidate or dissolve it or any of 
its Subsidiaries; 
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(k) materially restructure or materially change its investment securities 
or derivatives portfolio or its interest rate exposure, through purchases, sales or otherwise, 
or the manner in which the portfolio is classified or reported, or purchase any security rated 
below investment grade; 

(l) implement or adopt any change in its accounting principles, practices 
or methods, other than as may be required by GAAP;  

(m) enter into any material new line of business; 

(n) make any loans or extensions of credit except in the ordinary course 
of business consistent with past practice or loans or extensions of credit in excess of 
$5,000,000 in a single transaction, in each case, except pursuant to existing commitments; 
provided, that Purchaser shall be required to respond to any request for a consent to make 
such loan or extension of credit in writing within two (2) business days after the loan 
package is delivered to Purchaser; 

(o) make any material changes in its policies and practices with respect 
to (i) lending, underwriting, pricing, originating, acquiring, selling, servicing or buying or 
selling rights to service, Loans or (ii) investment, risk and asset liability management or 
hedging practices and policies or securitization and servicing policies, in each case 
including any change in the maximum ratio or similar limits as a percentage of its capital 
exposure applicable with respect to its loan portfolio or any segment thereof and except as 
may be required by such policies and practices or by any applicable laws, regulations, 
guidelines or policies imposed by any Governmental Entity; 

(p) make, or commit to make, any capital expenditures in excess of 
$100,000 individually or $300,000 in the aggregate, except as contemplated in the capital 
expenditure budget set forth on Section 5.2(p) of the Company Disclosure Schedule; 

(q) other than in the ordinary course of business, make, change or 
revoke any material Tax election, change an annual Tax accounting period, adopt or change 
any material Tax accounting method, file any amended material Tax Return, enter into any 
closing agreement with respect to a material amount of Taxes, settle any material Tax 
claim, audit, assessment or dispute or surrender any right to claim a refund of a material 
amount of Taxes, or agree to an extension or waiver of any limitation period with respect to 
any claim or assessment of material Taxes; or 

(r) agree to take, make any commitment to take, or adopt any 
resolutions of its board of directors or similar governing body in support of, any of the 
actions prohibited by this Section 5.2. 

5.3 Purchaser Forbearances. During the period from the date of this 
Agreement to the Effective Time or earlier termination of this Agreement, except as expressly 
contemplated or permitted by this Agreement (including as set forth in the Purchaser Disclosure 
Schedule), required by law or as consented to in writing by the Company (such consent not to be 
unreasonably withheld, conditioned or delayed), Purchaser shall not, and shall not permit any of 
its Subsidiaries to: 
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(a) amend the Purchaser Certificate or Purchaser Bylaws in a manner 
that would adversely affect the economic benefits of the Merger to the holders of Company 
Common Stock; 

(b) adjust, split, combine or reclassify any capital stock of Purchaser; 

(c)  (i) enter into agreements with respect to, or consummate, any 
mergers or business combinations, or any acquisition of any other person or business or 
(ii) make loans, advances or capital contributions to, or investments in, any other person, in 
each case of clauses (i) and (ii), that would reasonably be expected to prevent or materially 
impede or materially delay the consummation of the Merger; 

(d) adopt or publicly propose a plan of complete or partial liquidation or 
resolutions providing for or authorizing such a liquidation or a dissolution, in each case, of 
Purchaser; 

(e) knowingly take any action that would reasonably be expected to 
prevent or materially impair or materially delay the ability to obtain any necessary 
approvals of any Regulatory Agency or other Governmental Entity required for the 
transactions contemplated hereby or to perform its covenants and agreements under this 
Agreement or to consummate the transactions contemplated hereby; 

(f) take any action or knowingly fail to take any action where such 
action or failure to act could reasonably be expected to prevent the Merger from qualifying 
as a “reorganization” within the meaning of Section 368(a) of the Code; or 

(g) agree to take, make any commitment to take, or adopt any 
resolutions of its board of directors or similar governing body in support of, any of the 
actions prohibited by this Section 5.3. 

ARTICLE VI 

ADDITIONAL AGREEMENTS 

6.1 Regulatory Matters. 

(a) Purchaser and the Company shall promptly prepare and file with the 
SEC, no later than twenty (20) business days after the date of this Agreement, the Proxy 
Statement and Purchaser shall promptly prepare and file with the SEC the S-4, in which the 
Proxy Statement will be included as a prospectus.  Each of Purchaser and the Company 
shall use reasonable best efforts to have the S-4 declared effective under the Securities Act 
as promptly as practicable after such filing and to keep the S-4 effective for so long as 
necessary to consummate the transactions contemplated by this Agreement, and the 
Company shall thereafter as promptly as practicable mail or deliver the Proxy Statement to 
its stockholders. Purchaser shall also use its reasonable best efforts to obtain all necessary 
state securities law or “Blue Sky” permits and approvals required to carry out the 
transactions contemplated by this Agreement, and the Company shall furnish all 
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information concerning the Company and the holders of Company Common Stock as may 
be reasonably requested in connection with any such action. 

(b) The parties hereto shall cooperate with each other and use, and cause 
their applicable Subsidiaries to use, their reasonable best efforts to promptly prepare and 
file all necessary documentation, to effect all applications, notices, petitions and filings, to 
obtain as promptly as practicable all permits, consents, approvals and authorizations of all 
third parties and Governmental Entities which are necessary or advisable to consummate 
the transactions contemplated by this Agreement (including the Requisite Regulatory 
Approvals), and to comply with the terms and conditions of all such permits, consents, 
approvals and authorizations of all such Governmental Entities and third parties.  Without 
limiting the generality of the foregoing, as soon as practicable and in no event later than 
twenty (20) business days after the date of this Agreement, Purchaser and the Company 
shall, and shall cause their respective Subsidiaries to, each prepare and file any 
applications, notices and filings required to be filed with any Governmental Entity in order 
to obtain the Requisite Regulatory Approvals.   

(c) Purchaser and the Company shall have the right to review in 
advance, and, to the extent practicable, each will consult the other on, in each case subject 
to applicable laws relating to the exchange of information, all the information relating to 
the Company or Purchaser, as the case may be, and any of their respective Subsidiaries, 
which appears in any filing made with, or written materials submitted to, any third party or 
any Governmental Entity in connection with the transactions contemplated by this 
Agreement.  In exercising the foregoing right, each of the parties hereto shall act 
reasonably and as promptly as practicable.  The parties hereto agree that they will consult 
with each other with respect to the obtaining of all permits, consents, approvals and 
authorizations of all third parties and Governmental Entities necessary or advisable to 
consummate the transactions contemplated by this Agreement and each party will keep the 
other apprised of the status of matters relating to completion of the transactions 
contemplated hereby.  Each party shall consult with the other in advance of any meeting or 
conference with any Governmental Entity in connection with the transactions contemplated 
by this Agreement and, to the extent permitted by such Governmental Entity, give the other 
party and/or its counsel the opportunity to attend and participate in such meetings and 
conferences. 

(d) In furtherance and not in limitation of the foregoing, each of 
Purchaser and the Company shall use its reasonable best efforts to  avoid the entry of, or to 
have vacated, lifted, reversed or overturned any decree, judgment, injunction or other order, 
whether temporary, preliminary or permanent, that would restrain, prevent or delay the 
Closing. 

(e) Purchaser and the Company shall, upon request, furnish each other 
with all information concerning themselves, their Subsidiaries, directors, officers and 
stockholders and such other matters as may be reasonably necessary or advisable in 
connection with the Proxy Statement, the S-4 or any other statement, filing, notice or 
application made by or on behalf of Purchaser, the Company or any of their respective 
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Subsidiaries to any Governmental Entity in connection with the Merger, the Bank Merger 
and the other transactions contemplated by this Agreement. 

(f) To the extent permitted by applicable law, Purchaser and the 
Company shall promptly advise each other upon receiving any communication from any 
Governmental Entity whose consent or approval is required for consummation of the 
transactions contemplated by this Agreement that causes such party to believe that there is 
a reasonable likelihood that any Requisite Regulatory Approval will not be obtained or that 
the receipt of any such approval will be materially delayed.   

(g) As used in this Agreement, the “Requisite Regulatory Approvals” 
shall mean all regulatory authorizations, consents, orders or approvals from (x) the Federal 
Reserve Board, the OCC and the FDIC; and (y) any other approvals set forth in 
Sections 3.4 and 4.4 that are necessary to consummate the transactions contemplated by 
this Agreement, including the Merger and the Bank Merger, except in the case of this 
clause (y) for any such authorizations, consents, orders or approvals the failure of which to 
be obtained would reasonably be expected to have, individually or in the aggregate, a 
Material Adverse Effect (provided that for purposes of this clause (g), references to “the 
Company” in the definition of Material Adverse Effect shall be deemed to refer to “the 
Surviving Corporation”). 

6.2 Access to Information. 

(a) Upon reasonable notice and subject to applicable laws, the Company 
shall, and shall cause each of its Subsidiaries to, afford to the officers, employees, 
accountants, counsel, advisors and other representatives of Purchaser, access, during 
normal business hours during the period prior to the Effective Time, to all its properties, 
books, contracts, personnel, information technology systems and records, and shall 
cooperate with Purchaser in preparing to execute after the Effective Time conversion or 
consolidation of systems and business operations generally, and, during such period, the 
Company shall, and shall cause its Subsidiaries to, make available to Purchaser (i) a copy 
of each report, schedule, registration statement and other document filed or received by it 
during such period pursuant to the requirements of federal securities laws or federal or state 
banking laws (other than reports or documents that the Company is not permitted to 
disclose under applicable law) and (ii) all other information concerning its business, 
properties and personnel as Purchaser may reasonably request. Upon reasonable notice and 
subject to applicable laws, Purchaser shall, and shall cause each of its Subsidiaries to, 
afford to the officers, employees, accountants, counsel, advisors and other representatives 
of the Company, access, in each case solely for the purposes of verifying the 
representations and warranties of Purchaser in Article IV, during normal business hours 
during the period prior to the Effective Time, to all its properties, books, contracts, 
personnel, information technology systems and records.  Neither Purchaser nor the 
Company nor any of their respective Subsidiaries shall be required to provide access to or 
to disclose information where such access or disclosure would violate or prejudice the 
rights of Purchaser’s or the Company’s, as the case may be, customers, jeopardize the 
attorney-client privilege of the institution in possession or control of such information 
(after giving due consideration to the existence of any common interest, joint defense or 
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similar agreement between the parties) or contravene any law, rule, regulation, order, 
judgment, decree, fiduciary duty or binding agreement entered into prior to the date of this 
Agreement.  The parties hereto will use reasonable best efforts to cooperate and make 
appropriate substitute disclosure arrangements under circumstances in which the 
restrictions of the preceding sentence apply. 

(b) Each of Purchaser and the Company shall hold all information 
furnished by or on behalf of the other party or any of such party’s Subsidiaries or 
representatives pursuant to Section 6.2(a) in confidence to the extent required by, and in 
accordance with, the provisions of the confidentiality agreement, dated May 2, 2016, 
between Purchaser and the Company (the “Confidentiality Agreement”). 

(c) No investigation by either of the parties or their respective 
representatives shall affect or be deemed to modify or waive the representations and 
warranties of the other set forth herein. Nothing contained in this Agreement shall give 
either party, directly or indirectly, the right to control or direct the operations of the other 
party prior to the Effective Time.  Prior to the Effective Time, each party shall exercise, 
consistent with the terms and conditions of this Agreement, complete control and 
supervision over its and its Subsidiaries’ respective operations. 

6.3 Stockholders’ Approval. The Company shall call, give notice of, convene 
and hold a meeting of its stockholders (the “Company Meeting”) as soon as reasonably 
practicable after the S-4 is declared effective for the purpose of obtaining the Requisite Company 
Vote required in connection with this Agreement and the Merger and, if so desired and mutually 
agreed, upon other matters of the type customarily brought before an annual or special meeting 
of stockholders to adopt a merger agreement.  The Board of Directors of the Company shall use 
its reasonable best efforts to obtain from the stockholders of the Company the Requisite 
Company Vote, including by communicating to its stockholders its recommendation (and 
including such recommendation in the Proxy Statement) that they adopt this Agreement and the 
transactions contemplated hereby.  The Company shall engage a proxy solicitor reasonably 
acceptable to Purchaser to assist in the solicitation of proxies from Company stockholders 
relating to the Requisite Company Vote.  However, subject to Sections 8.1 and 8.2, if the Board 
of Directors of the Company, after receiving the advice of its outside counsel and, with respect to 
financial matters, its financial advisor, determines in good faith that it would reasonably be 
expected to violate its fiduciary duties under applicable law to continue to recommend this 
Agreement, then in submitting this Agreement to its stockholders, the Board of Directors of the 
Company may (but shall not be required to) submit this Agreement to its stockholders without 
recommendation (although the resolutions approving this Agreement as of the date hereof may 
not be rescinded or amended), in which event the Board of Directors of the Company may 
communicate the basis for its lack of a recommendation to its stockholders in the Proxy 
Statement or an appropriate amendment or supplement thereto to the extent required by law; 
provided, that the Board of Directors of the Company may not take any actions under this 
sentence unless (i) it gives the Purchaser at least five (5) business days’ prior written notice of its 
intention to take such action and a reasonable description of the event or circumstances giving 
rise to its determination to take such action (including, in the event such action is taken by the 
Board of Directors of the Company in response to an Acquisition Proposal, the latest material 
terms and conditions of (including a copy of the most recent proposed acquisition agreement, if 
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any), and the identity of the third party making, any such Acquisition Proposal, or any 
amendment or modification thereof, or describe in reasonable detail such other event or 
circumstances), (ii) during such five (5) business day period, if requested by Purchaser, the 
Company and its Representatives shall engage in good faith negotiations with Purchaser and its 
Representatives to amend or modify this Agreement in such a manner that it would not 
reasonably be expected to violate the fiduciary duties of the Board of Directors of the Company 
to continue to recommend this Agreement as so amended or modified (provided that in no event 
shall the Company be obligated to enter into any such amendment or modification of this 
Agreement), and (iii) at the end of such notice period, the Board of Directors of the Company 
takes into account any amendment or modification to this Agreement proposed by the Purchaser 
and after receiving the advice of its outside counsel and, with respect to financial matters, its 
financial advisor, determines in good faith that it would nevertheless reasonably be expected to 
violate its fiduciary duties under applicable law to continue to recommend this Agreement.  Any 
material amendment to any Acquisition Proposal will be deemed to be a new Acquisition 
Proposal for purposes of this Section 6.3 and will require a new notice period as referred to in 
this Section 6.3. The Company shall adjourn or postpone the Company Meeting if, as of the time 
for which such meeting is originally scheduled there are insufficient shares of the Company 
Common Stock represented (either in person or by proxy) to constitute a quorum necessary to 
conduct the business of such meeting, or if on the date of such meeting the Company has not 
received proxies representing a sufficient number of shares necessary to obtain the Requisite 
Company Vote, and subject to the terms and conditions of this Agreement, the Company shall 
continue to use all reasonable best efforts, together with its proxy solicitor, to solicit proxies 
from stockholders in favor of the Requisite Company Vote.  Notwithstanding anything to the 
contrary herein, unless this Agreement has been terminated in accordance with its terms, the 
Company Meeting shall be convened and this Agreement shall be submitted to the stockholders 
of the Company at the Company Meeting for the purpose of voting on the adoption of this 
Agreement and the other matters contemplated hereby, and nothing contained herein shall be 
deemed to relieve the Company of such obligation. 

6.4 Legal Conditions to Merger. Subject in all respects to Section 6.1 of this 
Agreement, each of Purchaser and the Company shall, and shall cause its Subsidiaries to, use 
their reasonable best efforts (a) to take, or cause to be taken, all actions necessary, proper or 
advisable to comply promptly with all legal requirements that may be imposed on such party or 
its Subsidiaries with respect to the Merger and the Bank Merger and, subject to the conditions set 
forth in Article VII, to consummate the transactions contemplated by this Agreement, and (b) to 
obtain (and to cooperate with the other party to obtain) any material consent, authorization, order 
or approval of, or any exemption by, any Governmental Entity and any other third party that is 
required to be obtained by the Company or Purchaser or any of their respective Subsidiaries in 
connection with the Merger, the Bank Merger and the other transactions contemplated by this 
Agreement.  

6.5 Stock Exchange Listing. Purchaser shall cause the shares of Purchaser 
Common Stock to be issued in the Merger to be approved for listing on NASDAQ, subject to 
official notice of issuance, prior to the Effective Time. 
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6.6 Employee Benefit Plans. 

(a) During the period commencing at the Effective Time and ending on 
the first anniversary of the Closing Date, Purchaser shall  or shall cause one of its 
Subsidiaries to provide the employees of the Company and its Subsidiaries who continue to 
be employed by Purchaser or its Subsidiaries (including the Surviving Corporation and its 
Subsidiaries) immediately following the Effective Time (the “Continuing Employees”), 
solely during any period of employment of such Continuing Employees prior to the first 
anniversary of the Closing Date, with (i) a base salary or base wage rate, as applicable, that 
is no less favorable than the base salary or base wage rate, as applicable, provided by the 
Company or any such Subsidiary to such Continuing Employees immediately prior to the 
Effective Time, (ii) short-term incentive compensation opportunity that is substantially 
comparable to the short-term incentive compensation opportunity (including equity awards 
that are granted in respect of such short-term incentive opportunity, regardless of the 
vesting period) provided by the Company or any such Subsidiary to such Continuing 
Employees immediately prior to the Effective Time (which, for the avoidance of doubt, 
shall take into account any payments made to Continuing Employees pursuant to Section 
6.6(f)), and (iii) other compensation, including long-term incentive opportunities, and 
employee benefits (other than severance benefits, which will be provided as set forth in last 
sentence hereof) that are no less favorable, in the aggregate, than the other compensation, 
including long-term incentive opportunities, and employee benefits (other than severance 
benefits) provided by Purchaser to similarly-situated employees of Purchaser, provided 
that, until such time as Purchaser can transfer the Continuing Employees to its 
corresponding benefit plans, providing other compensation, including long-term incentive 
opportunities, and employee benefits (other than severance benefits) no less favorable, in 
the aggregate, than those provided by the Company or any such Subsidiary to such 
Continuing Employees immediately prior to the Effective Time shall be deemed to satisfy 
the requirements of this clause (iii).  Purchaser shall, or shall cause one of its Subsidiaries 
to, provide to each Continuing Employee whose employment terminates during the 12-
month period following the Closing Date severance benefits on terms consistent with the 
Amended and Restated Suffolk Bancorp / Suffolk County National Bank Severance Policy, 
in the form provided to Purchaser. 

(b) With respect to any employee benefit plans of Purchaser or its 
Subsidiaries in which any Continuing Employees become eligible to participate on or after 
the Effective Time (the “New Plans”), Purchaser shall or shall cause one of its Subsidiaries 
to: (i) use commercially reasonable efforts to waive all pre-existing conditions, exclusions 
and waiting periods with respect to participation and coverage requirements applicable to 
such employees and their eligible dependents under any New Plans, except to the extent 
such pre-existing conditions, exclusions or waiting periods would apply under the 
analogous Company Benefit Plan, (ii) use commercially reasonable efforts to provide each 
such employee and his or her eligible dependents with credit for any eligible expenses 
incurred by such employee or dependent prior to the Effective Time under a Company 
Benefit Plan (to the same extent that such credit was given under the analogous Company 
Benefit Plan prior to the Effective Time) in satisfying any applicable deductible,  co-
payment or out-of-pocket requirements under any New Plans, and (iii) recognize all service 
of such employees with the Company and its Subsidiaries for all purposes in any New Plan 
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to the same extent that such service was taken into account under the analogous Company 
Benefit Plan prior to the Effective Time, provided, that the foregoing service recognition 
shall not apply (x) to the extent it would result in duplication of benefits for the same 
period of services, (y) for the purposes of benefit accrual under any defined benefit pension 
or the employer premium subsidy under any retiree medical plan or (z) to any benefit plan 
that is a frozen plan or that provides benefits to a grandfathered employee population. 

(c) Purchaser shall, or shall cause one of its Subsidiaries to, assume and 
honor all Company Benefit Plans in accordance with their terms.  Purchaser hereby 
acknowledges that a “change in control” (or similar phrase) within the meaning of the 
Company Benefit Plans (to the extent they include such a definition or phrase) will occur at 
the Effective Time. 

(d) Prior to the Effective Time, the Company may establish a cash-based 
retention program in the aggregate amount of $1,250,000 to promote retention and to 
incentivize efforts to consummate the Closing, consistent with the terms and conditions set 
forth in Section 6.6(d) of the Company Disclosure Schedule. 

(e) If requested by Purchaser in writing at least twenty (20) business 
days prior to the Effective Time, the Company shall cause any 401(k) plan sponsored or 
maintained by the Company (each, a “Company 401(k) Plan”) to be terminated effective as 
of the day immediately prior to the Effective Time and contingent upon the occurrence of 
the Closing. In the event that Purchaser requests that any Company 401(k) Plan be 
terminated, (i) the Company shall provide Purchaser with evidence that such plan has been 
terminated (the form and substance of which shall be subject to reasonable review and 
comment by Purchaser) not later than two (2) days immediately preceding the Effective 
Time and (ii) the Continuing Employees of the Company shall be eligible to participate, 
effective promptly following the Effective Time, in a 401(k) plan sponsored or maintained 
by Purchaser or one of its Subsidiaries (a “Purchaser 401(k) Plan”).  Purchaser and the 
Company shall take any and all actions as may be required, including amendments to any 
Company 401(k) Plan and/or Purchaser 401(k) Plan, to permit each Continuing Employee 
who is a participant in the Company 401(k) Plan to be eligible to commence participation 
in the Purchaser 401(k) Plan as of the Closing Date and make rollover contributions to the 
Purchaser 401(k) Plan of “eligible rollover distributions” (within the meaning of Section 
401(a)(31) of the Code) in the form of cash, notes (in the case of loans), Purchaser 
Common Stock or a combination thereof in an amount equal to the full account balance 
distributable to such Continuing Employee of the Company from a Company 401(k) Plan. 

(f) The Company shall have the right, immediately prior to the Effective 
Time, to pay to each participant in an annual bonus program for the calendar year in which 
the Closing occurs, a pro-rated bonus based on actual performance of the Company for the 
portion of such calendar year commencing January 1 through and including the Closing 
Date, with such bonus calculated in good faith in the ordinary course of business consistent 
with past practice. 

(g) Nothing in this Agreement shall confer upon any employee, officer, 
director or consultant of the Company or any of its Subsidiaries or affiliates any right to 
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continue in the employ or service of the Surviving Corporation, the Company, or any 
Subsidiary or affiliate thereof, or shall interfere with or restrict in any way the rights of the 
Surviving Corporation, the Company, Purchaser or any Subsidiary or affiliate thereof to 
discharge or terminate the services of any employee, officer, director or consultant of the 
Company or any of its Subsidiaries or affiliates at any time for any reason whatsoever, with 
or without cause. Nothing in this Agreement shall be deemed to (i) establish, amend, or 
modify any Company Benefit Plan, New Plan or any other benefit or employment plan, 
program, agreement or arrangement, or (ii) alter or limit the ability of the Surviving 
Corporation or any of its Subsidiaries or affiliates to amend, modify or terminate any 
particular Company Benefit Plan, New Plan or any other benefit or employment plan, 
program, agreement or arrangement after the Effective Time.  Without limiting the 
generality of the third sentence of Section 9.11, nothing in this Agreement, express or 
implied, is intended to or shall confer upon any person, including any current or former 
employee, officer, director or consultant of the Company or any of its Subsidiaries or 
affiliates, any right, benefit or remedy of any nature whatsoever under or by reason of this 
Agreement. 

6.7 Indemnification; Directors’ and Officers’ Insurance. 

(a) From and after the Effective Time, Purchaser shall indemnify and 
hold harmless, to the fullest extent permitted by applicable law, each present and former 
director, officer or employee of the Company and its Subsidiaries (in each case, when 
acting in such capacity) (collectively, the “Company Indemnified Parties”) against any 
costs or expenses (including reasonable attorneys’ fees), judgments, fines, losses, damages 
or liabilities incurred in connection with any threatened or actual claim, action, suit, 
proceeding or investigation, whether civil, criminal, administrative or investigative, 
whether arising before or after the Effective Time, arising in whole or in part out of, or 
pertaining to, the fact that such person is or was a director, officer or employee of the 
Company or any of its Subsidiaries or is or was serving at the request of the Company or 
any of its Subsidiaries as a director or officer of another person and pertaining to matters, 
acts or omissions existing or occurring at or prior to the Effective Time, including matters, 
acts or omissions occurring in connection with the approval of this Agreement and the 
transactions contemplated by this Agreement; and Purchaser shall also advance expenses as 
incurred by such Company Indemnified Party to the fullest extent permitted by applicable 
law; provided that the Company Indemnified Party to whom expenses are advanced 
provides an undertaking (in a reasonable and customary form) to repay such advances if it 
is ultimately determined that such Company Indemnified Party is not entitled to 
indemnification.  Purchaser shall reasonably cooperate with the Company Indemnified 
Party in the defense of any such claim, action, suit, proceeding or investigation. 

(b) For a period of six (6) years after the Effective Time, Purchaser shall 
cause to be maintained in effect the current policies of directors’ and officers’ liability 
insurance maintained by the Company (provided, that Purchaser may substitute therefor 
policies with a substantially comparable insurer of at least the same coverage and amounts 
containing terms and conditions which are no less advantageous to the insured) with 
respect to claims against the present and former officers and directors of the Company or 
any of its Subsidiaries arising from facts or events which occurred at or before the Effective 
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Time (including the transactions contemplated by this Agreement); provided, that 
Purchaser shall not be obligated to expend, on an annual basis, an amount in excess of 
300% of the current annual premium paid as of the date hereof by the Company for such 
insurance (the “Premium Cap”), and if such premiums for such insurance would at any 
time exceed the Premium Cap, then Purchaser shall cause to be maintained policies of 
insurance which, in Purchaser’s good faith determination, provide the maximum coverage 
available at an annual premium equal to the Premium Cap.  In lieu of the foregoing, the 
Company, in consultation with Purchaser, may (and at the request of Purchaser, the 
Company shall use its reasonable best efforts to) obtain at or prior to the Effective Time a 
six-year “tail” policy providing equivalent coverage to that described in the preceding 
sentence if and to the extent that the same may be obtained for an amount that, in the 
aggregate, does not exceed the Premium Cap.  If the Company purchases such a “tail 
policy,” Purchaser shall maintain such “tail” policy in full force and effect and continue to 
honor its obligations thereunder for such six-year period. 

(c) The obligations of Purchaser and the Company under this 
Section 6.7 shall not be terminated or modified after the Effective Time in a manner so as 
to adversely affect any Company Indemnified Party or any other person entitled to the 
benefit of this Section 6.7 without the prior written consent of the affected Company 
Indemnified Party or affected person. 

(d) The provisions of this Section 6.7 shall survive the Effective Time 
and are intended to be for the benefit of, and shall be enforceable by, each Company 
Indemnified Party and his or her heirs and representatives.  If Purchaser or any of its 
successors or assigns will consolidate with or merge into any other entity and not be the 
continuing or surviving entity of such consolidation or merger, transfer all or substantially 
all of its assets or deposits to any other entity or engage in any similar transaction, then in 
each case to the extent the obligations set forth in this Section 6.7 are not otherwise 
transferred and assumed by such successors and assigns by operation of law or otherwise, 
Purchaser will cause proper provision to be made so that the successors and assigns of 
Purchaser will expressly assume the obligations set forth in this Section 6.7. 

6.8 Additional Agreements. In case at any time after the Effective Time any 
further action is necessary or desirable to carry out the purposes of this Agreement or to vest the 
Surviving Corporation with full title to all properties, assets, rights, approvals, immunities and 
franchises of any of the parties to the Merger, the proper officers and directors of each party to 
this Agreement and their respective Subsidiaries shall take all such necessary action as may be 
reasonably requested by the other party. 

6.9 Dividends. After the date of this Agreement, each of Purchaser and the 
Company shall coordinate with the other the declaration of any dividends in respect of Purchaser 
Common Stock and Company Common Stock and the record dates and payment dates relating 
thereto, it being the intention of the parties hereto that holders of Company Common Stock shall 
not receive two dividends, or fail to receive one dividend, in any quarter with respect to their 
shares of Company Common Stock and any shares of Purchaser Common Stock any such holder 
receives in exchange therefor in the Merger.     
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6.10 Acquisition Proposals. 

(a) The Company agrees that it will not, and will cause its Subsidiaries 
and use its reasonable best efforts to cause its and their officers, directors, agents, advisors 
and representatives (collectively, “Representatives”) not to, directly or indirectly, 
(i) initiate, solicit, knowingly encourage or knowingly facilitate inquiries or proposals with 
respect to any Acquisition Proposal, (ii) engage or participate in any negotiations with any 
person concerning any Acquisition Proposal or (iii) provide any confidential or nonpublic 
information or data to, or have or participate in any discussions with, any person relating to 
any Acquisition Proposal; provided, that, prior to the adoption of this Agreement by the 
stockholders of the Company by the Requisite Company Vote, in the event the Company 
receives an unsolicited bona fide written Acquisition Proposal after the date of this 
Agreement and its Board of Directors concludes in good faith (after receiving the advice of 
its outside counsel, and with respect to financial matters, its financial advisor) that such 
Acquisition Proposal constitutes or is more likely than not to result in a Superior Proposal, 
it may, and may permit its Subsidiaries and its and its Subsidiaries’ Representatives to, 
furnish or cause to be furnished nonpublic information or data and participate in such 
negotiations or discussions to the extent that the Board of Directors of the Company 
concludes in good faith (after receiving the advice of its outside counsel, and with respect 
to financial matters, its financial advisor) that failure to take such actions would reasonably 
be expected to violate its fiduciary duties under applicable law; provided, further, that, 
prior to providing any nonpublic information permitted to be provided pursuant to the 
foregoing proviso, the Company shall have provided such information to Purchaser and 
shall have entered into a confidentiality agreement with such third party on terms no less 
favorable to it than the Confidentiality Agreement, which confidentiality agreement shall 
not provide such person with any exclusive right to negotiate with the Company.  The 
Company will, and will use its reasonable best efforts to cause its Representatives to, 
immediately cease and cause to be terminated any activities, discussions or negotiations 
conducted before the date of this Agreement with any person other than Purchaser with 
respect to any Acquisition Proposal.  The Company will promptly (and in any event within 
twenty-four (24) hours) advise Purchaser in writing following receipt of any Acquisition 
Proposal or any inquiry which could reasonably be expected to lead to an Acquisition 
Proposal, and the substance thereof (including the material terms and conditions of 
(including a copy of the most recent proposed acquisition agreement, if any), and the 
identity of the person making such inquiry or Acquisition Proposal), and will keep 
Purchaser reasonably apprised of any related developments, discussions and negotiations 
on a current basis, including any amendments to or revisions of the material terms of such 
inquiry or Acquisition Proposal. The Company shall use its reasonable best efforts, subject 
to applicable law, to, within ten (10) business days after the date hereof, request and 
confirm the return or destruction of any confidential information provided to any person 
(other than Purchaser and its affiliates and its and their Representatives) pursuant to any 
existing confidentiality, standstill or similar agreements to which it or any of its 
Subsidiaries is a party relating to an Acquisition Proposal.  Unless this Agreement is 
contemporaneously terminated in accordance with its terms, the Company shall not, and 
shall cause its Representatives not to on its behalf, enter into any binding acquisition 
agreement, merger agreement or other definitive transaction agreement in respect of an 
Acquisition Proposal (other than a confidentiality agreement referred to and entered into in 
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accordance with this Section 6.10(a)).  As used in this Agreement, “Acquisition Proposal” 
shall mean, other than the transactions contemplated by this Agreement, any offer, proposal 
or inquiry relating to, or any third party indication of interest in, (i) any acquisition or 
purchase, direct or indirect, of 25% or more of the consolidated assets of the Company and 
its Subsidiaries or 25% or more of any class of equity or voting securities of the Company 
or its Subsidiaries whose assets, individually or in the aggregate, constitute more than 25% 
of the consolidated assets of the Company, (ii) any tender offer (including a self-tender 
offer) or exchange offer that, if consummated, would result in such third party beneficially 
owning 25% or more of any class of equity or voting securities of the Company or its 
Subsidiaries whose assets, individually or in the aggregate, constitute more than 25% of the 
consolidated assets of the Company, or (iii) a merger, consolidation, share exchange, 
business combination, reorganization, recapitalization, liquidation, dissolution or other 
similar transaction involving the Company or its Subsidiaries whose assets, individually or 
in the aggregate, constitute more than 25% of the consolidated assets of the Company.  As 
used in this Agreement, “Superior Proposal” means a bona fide written Acquisition 
Proposal that the Board of Directors of the Company concludes in good faith to be more 
favorable from a financial point of view to the Company’s stockholders than the Merger 
and the other transactions contemplated hereby, (i) after receiving the advice of its financial 
advisor (who shall be a nationally recognized investment banking firm), (ii) after taking 
into account the likelihood of consummation of such transaction on the terms set forth 
therein and (iii) after taking into account all legal (with the advice of outside counsel), 
financial (including the financing terms of any such proposal), regulatory and other aspects 
of such proposal (including any expense reimbursement provisions and conditions to 
closing) and any other relevant factors permitted under applicable law; provided that for 
purposes of the definition of “Superior Proposal,” the references to “25%” in the definition 
of Acquisition Proposal shall be deemed to be references to “a majority.” 

(b) Nothing contained in this Agreement shall prevent the Company or 
its Board of Directors from complying with Rules 14d-9 and 14e-2 under the Exchange Act 
or Item 1012(a) of Regulation M-A with respect to an Acquisition Proposal or from making 
any legally required disclosure to the Company’s stockholders; provided, that such Rules 
will in no way eliminate or modify the effect that any action pursuant to such Rules would 
otherwise have under this Agreement. 

6.11 Public Announcements. The Company and Purchaser shall each use their 
reasonable best efforts to develop a joint communications plan, to ensure that all press releases 
and other public statements with respect to the transactions contemplated hereby shall be 
consistent with such joint communications plan, and except in respect of any announcement 
required by applicable law, or by obligations pursuant to any listing agreement with or rules of 
any securities exchange, to consult with each other before issuing any press release or, to the 
extent practical, otherwise making any public statement with respect to this Agreement or the 
transactions contemplated hereby.  

6.12 Change of Method. The Company and Purchaser shall be empowered, 
upon their mutual agreement, at any time prior to the Effective Time, to change the method or 
structure of effecting the combination of the Company and Purchaser (including the provisions 
of Article I), if and to the extent they both deem such change to be necessary, appropriate or 
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desirable; provided, that no such change shall (i) alter or change the Exchange Ratio or the 
number of shares of Purchaser Common Stock received by the Company’s stockholders in 
exchange for each share of Company Common Stock, (ii) adversely affect the Tax treatment of 
the Company’s stockholders pursuant to this Agreement, (iii) adversely affect the Tax treatment 
of the Company or Purchaser pursuant to this Agreement or (iv) materially impede or delay the 
consummation of the transactions contemplated by this Agreement in a timely manner.  The 
parties agree to reflect any such change in an appropriate amendment to this Agreement executed 
by both parties in accordance with Section 9.2. 

6.13 Takeover Statutes. None of the Company, Purchaser or their respective 
Boards of Directors shall take any action that would cause any Takeover Statute to become 
applicable to this Agreement, the Merger, or any of the other transactions contemplated hereby, 
and each shall take all necessary steps to exempt (or ensure the continued exemption of) the 
Merger and the other transactions contemplated hereby from any applicable Takeover Statute 
now or hereafter in effect. If any Takeover Statute may become, or may purport to be, applicable 
to the transactions contemplated hereby, each party and the members of their respective Boards 
of Directors will grant such approvals and take such actions as are necessary so that the 
transactions contemplated by this Agreement may be consummated as promptly as practicable on 
the terms contemplated hereby and thereby and otherwise act to eliminate or minimize the effects 
of any Takeover Statute on any of the transactions contemplated by this Agreement, including, if 
necessary, challenging the validity or applicability of any such Takeover Statute. 

6.14 Exemption from Liability under Section 16(b). The Company and 
Purchaser agree that, in order to most effectively compensate and retain those officers and 
directors of the Company subject to the reporting requirements of Section 16(a) of the Exchange 
Act (the “Company Insiders”), both prior to and after the Effective Time, it is desirable that 
Company Insiders not be subject to a risk of liability under Section 16(b) of the Exchange Act to 
the fullest extent permitted by applicable law in connection with the conversion of shares of 
Company Common Stock and Company Equity Awards in the Merger, and for that 
compensatory and retentive purpose agree to the provisions of this Section 6.14.  The Board of 
Directors of Purchaser and of the Company, or a committee of non-employee directors thereof 
(as such term is defined for purposes of Rule 16b-3(d) under the Exchange Act), shall reasonably 
promptly, and in any event prior to the Effective Time, take all such steps as may be required to 
cause (in the case of the Company) any dispositions of Company Common Stock or Company 
Equity Awards by the Company Insiders, and (in the case of Purchaser) any acquisitions of 
Purchaser Common Stock by any Company Insiders who, immediately following the Merger, 
will be officers or directors of the Surviving Corporation subject to the reporting requirements of 
Section 16(a) of the Exchange Act, in each case pursuant to the transactions contemplated by this 
Agreement, to be exempt from liability pursuant to Rule 16b-3 under the Exchange Act to the 
fullest extent permitted by applicable law. 

6.15 Advice of Changes. Purchaser and the Company (in such capacity, the 
“Notifying Party”) shall each promptly advise the other party of any fact, change, event or 
circumstance known to it (i) that has had or is reasonably likely to have a Material Adverse 
Effect on the Company, in the case of the Company, or a Purchaser Material Adverse Effect, in 
the case of Purchaser, or (ii) which it believes would or would be reasonably likely to cause or 
constitute a material breach of any of its representations, warranties or covenants contained 
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herein that reasonably could be expected to give rise, individually or in the aggregate, to the 
failure of a condition in, if Purchaser is the Notifying Party, Sections 7.1 or 7.3, or if the 
Company is the Notifying Party, Sections 7.1 or 7.2; provided, that any failure to give notice in 
accordance with the foregoing with respect to any breach shall not be deemed to constitute a 
violation of this Section 6.15 or the failure of any condition set forth in Sections 7.2 or 7.3 to be 
satisfied, or otherwise constitute a breach of this Agreement by the party failing to give such 
notice, in each case unless the underlying breach would independently result in a failure of the 
conditions set forth in Sections 7.2 or 7.3 to be satisfied. 

6.16 Litigation and Claims. Each of Purchaser and the Company shall 
promptly notify each other in writing of any action, arbitration, audit, hearing, investigation, 
litigation, suit, subpoena or summons issued, commenced, brought, conducted or heard by or 
before, or otherwise involving, any Governmental Entity or arbitrator pending or, to the 
knowledge of Purchaser or the Company, as applicable, threatened against Purchaser, the 
Company or any of their respective Subsidiaries that (a) questions or would reasonably be 
expected to question the validity of this Agreement or the other agreements contemplated hereby 
or thereby or any actions taken or to be taken by Purchaser, the Company or their respective 
Subsidiaries with respect hereto or thereto or (b) seeks to enjoin, materially delay or otherwise 
restrain the transactions contemplated hereby or thereby.  The Company shall give Purchaser the 
opportunity to participate at its own expense in the defense or settlement of any stockholder 
litigation against the Company and/or its directors or affiliates relating to the transactions 
contemplated by this Agreement, and no such settlement shall be agreed without Purchaser’s 
prior written consent (such consent not to be unreasonably withheld, conditioned or delayed). 

6.17 DRIP. The Company shall take such actions as is necessary to provide 
that as of no later than three (3) business days prior to the Closing Date no further Company 
Common Stock will be purchased under the DRIP; provided that such cessation on further 
purchases following the Closing Date shall be conditioned upon the consummation of the 
Merger. 

6.18 No Control of Other Party’s Business. Nothing contained in this 
Agreement shall give Purchaser, directly or indirectly, the right to control or direct the operations 
of the Company or its Subsidiaries prior to the Effective Time, and nothing contained in this 
Agreement shall give the Company, directly or indirectly, the right to control or direct the 
operations of Purchaser or its Subsidiaries prior to the Effective Time.  Prior to the Effective 
Time, each of Purchaser and the Company shall exercise, consistent with the terms and 
conditions of this Agreement, complete control and supervision over its and its Subsidiaries’ 
respective operations. 

6.19 Advisory Board. At or promptly following the Effective Time, Purchaser 
shall establish a regional advisory board consisting of the members of the Board of Directors of 
the Company immediately prior to the Effective Time who wish to serve on such advisory board.   
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ARTICLE VII 

CONDITIONS PRECEDENT 

7.1 Conditions to Each Party’s Obligation to Effect the Merger. The 
respective obligations of the parties to effect the Merger shall be subject to the satisfaction at or 
prior to the Effective Time of the following conditions: 

(a) Stockholder Approval. This Agreement shall have been adopted by 
the stockholders of the Company by the Requisite Company Vote. 

(b) NASDAQ Listing. The shares of Purchaser Common Stock that 
shall be issuable pursuant to this Agreement shall have been authorized for listing on 
NASDAQ, subject to official notice of issuance. 

(c) Regulatory Approvals. All Requisite Regulatory Approvals shall 
have been obtained and shall remain in full force and effect and all statutory waiting 
periods in respect thereof shall have expired. 

(d) S-4. The S-4 shall have become effective under the Securities Act 
and no stop order suspending the effectiveness of the S-4 shall have been issued and no 
proceedings for that purpose shall have been initiated or threatened by the SEC and not 
withdrawn. 

(e) No Injunctions or Restraints; Illegality. No order, injunction or 
decree issued by any court or agency of competent jurisdiction or other legal restraint or 
prohibition preventing the consummation of the Merger or any of the other transactions 
contemplated by this Agreement shall be in effect.  No statute, rule, regulation, order, 
injunction or decree shall have been enacted, entered, promulgated or enforced by any 
Governmental Entity which prohibits or makes illegal consummation of the Merger. 

7.2 Conditions to Obligations of Purchaser. The obligation of Purchaser to 
effect the Merger is also subject to the satisfaction, or waiver by Purchaser, at or prior to the 
Effective Time, of the following conditions: 

(a) Representations and Warranties. The representations and warranties 
of the Company set forth in Sections 3.2(a) and 3.8(a) (in each case after giving effect to 
the lead in to Article III) shall be true and correct (other than, in the case of Section 3.2(a), 
such failures to be true and correct as are de minimis) in each case as of the date of this 
Agreement and (except to the extent such representations and warranties speak as of an 
earlier date) as of the Closing Date as though made on and as of the Closing Date, and the 
representations and warranties of the Company set forth in Sections 3.1(a), 3.1(b), 3.2(b) 
and 3.3(a) (in each case, after giving effect to the lead in to Article III) shall be true and 
correct in all material respects as of the date of this Agreement and (except to the extent 
such representations and warranties speak as of an earlier date) as of the Closing Date as 
though made on and as of the Closing Date.  All other representations and warranties of the 
Company set forth in this Agreement (read without giving effect to any qualification as to 
materiality or Material Adverse Effect on the Company set forth in such representations or 
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warranties but, in each case, after giving effect to the lead in to Article III) shall be true and 
correct in all respects as of the date of this Agreement and (except to the extent such 
representations and warranties speak as of an earlier date) as of the Closing Date as though 
made on and as of the Closing Date; provided, that for purposes of this sentence, such 
representations and warranties shall be deemed to be true and correct unless the failure or 
failures of such representations and warranties to be so true and correct, either individually 
or in the aggregate, and without giving effect to any qualification as to materiality or 
Material Adverse Effect set forth in such representations or warranties, has had or would 
reasonably be expected to have (x) a Material Adverse Effect on the Company or (y) a 
Material Adverse Effect on the Surviving Corporation (provided that for purposes of this 
clause (y), references to “the Company” in the definition of Material Adverse Effect shall 
be deemed to refer to “the Surviving Corporation”).  Purchaser shall have received a 
certificate signed on behalf of the Company by an authorized officer of the Company to the 
foregoing effect. 

(b) Performance of Obligations of the Company. The Company shall 
have performed in all material respects the obligations required to be performed by it under 
this Agreement at or prior to the Closing Date, and Purchaser shall have received a 
certificate signed on behalf of the Company by an authorized officer of the Company to 
such effect. 

(c) Federal Tax Opinion. Purchaser shall have received the opinion of 
Simpson Thacher & Bartlett LLP, in form and substance reasonably satisfactory to 
Purchaser, dated as of the Closing Date, to the effect that, on the basis of facts, 
representations and assumptions set forth or referred to in such opinion, the Merger shall 
qualify as a “reorganization” within the meaning of Section 368(a) of the Code.  In 
rendering such opinion, counsel may require and rely upon representations contained in 
certificates of officers of Purchaser and the Company, reasonably satisfactory in form and 
substance to such counsel. 

7.3 Conditions to Obligations of the Company. The obligation of the 
Company to effect the Merger is also subject to the satisfaction, or waiver by the Company, at or 
prior to the Effective Time, of the following conditions: 

(a) Representations and Warranties. The representations and warranties 
of Purchaser set forth in Sections 4.2(a) and 4.8(a) (in each case, after giving effect to the 
lead in to Article IV) shall be true and correct (other than, in the case of Section 4.2(a), 
such failures to be true and correct as are de minimis) in each case as of the date of this 
Agreement and (except to the extent such representations and warranties speak as of an 
earlier date) as of the Closing Date as though made on and as of the Closing Date, and the 
representations and warranties of Purchaser set forth in Sections 4.1(a), 4.1(b), 4.2(b) and 
4.3(a) (in each case, after giving effect to the lead in to Article IV) shall be true and correct 
in all material respects as of the date of this Agreement and (except to the extent such 
representations and warranties speak as of an earlier date) as of the Closing Date as though 
made on and as of the Closing Date.  All other representations and warranties of Purchaser 
set forth in this Agreement (read without giving effect to any qualification as to materiality 
or Purchaser Material Adverse Effect set forth in such representations or warranties but, in 
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each case, after giving effect to the lead in to Article IV) shall be true and correct in all 
respects as of the date of this Agreement and (except to the extent such representations and 
warranties speak as of an earlier date) as of the Closing Date as though made on and as of 
the Closing Date, provided, that for purposes of this sentence, such representations and 
warranties shall be deemed to be true and correct unless the failure or failures of such 
representations and warranties to be so true and correct, either individually or in the 
aggregate, and without giving effect to any qualification as to materiality or Purchaser 
Material Adverse Effect set forth in such representations or warranties, has had or would 
reasonably be expected to have a Purchaser Material Adverse Effect.  The Company shall 
have received a certificate signed on behalf of Purchaser by an authorized officer of 
Purchaser to the foregoing effect. 

(b) Performance of Obligations of Purchaser. Purchaser shall have 
performed in all material respects the obligations required to be performed by it under this 
Agreement at or prior to the Closing Date, and the Company shall have received a 
certificate signed on behalf of Purchaser by an authorized officer of Purchaser to such 
effect. 

(c) Federal Tax Opinion. The Company shall have received the opinion 
of Wachtell, Lipton, Rosen & Katz, in form and substance reasonably satisfactory to the 
Company, dated as of the Closing Date, to the effect that, on the basis of facts, 
representations and assumptions set forth or referred to in such opinion, the Merger shall 
qualify as a “reorganization” within the meaning of Section 368(a) of the Code.  In 
rendering such opinion, counsel may require and rely upon representations contained in 
certificates of officers of Purchaser and the Company, reasonably satisfactory in form and 
substance to such counsel. 

ARTICLE VIII 

TERMINATION AND AMENDMENT 

8.1 Termination. This Agreement may be terminated upon written notice 
(specifying the provision or provisions hereof pursuant to which such termination is effected) at 
any time prior to the Effective Time, whether before or after adoption of this Agreement by the 
stockholders of the Company: 

(a) by mutual consent of Purchaser and the Company in a written 
instrument, if the Board of Directors of each so determines by a vote of a majority of the 
members of its entire Board; 

(b) by either Purchaser or the Company if any Governmental Entity that 
must grant a Requisite Regulatory Approval has denied approval of the Merger or the Bank 
Merger and such denial has become final and nonappealable or any Governmental Entity of 
competent jurisdiction shall have issued a final nonappealable order permanently enjoining 
or otherwise prohibiting or making illegal the consummation of the Merger or the Bank 
Merger, unless the failure to obtain a Requisite Regulatory Approval shall be due to the 

-57-
074546-0030-13479-Active.19506932.21 

http:074546-0030-13479-Active.19506932.21


 

 

 

 

 
 

 

failure of the party seeking to terminate this Agreement to perform or observe the 
covenants and agreements of such party set forth herein; 

(c) by either Purchaser or the Company if the Merger shall not have 
been consummated on or before the first anniversary of the date of this Agreement (the 
“Termination Date”), unless the failure of the Closing to occur by such date shall be due to 
the failure of the party seeking to terminate this Agreement to perform or observe the 
covenants and agreements of such party set forth herein; 

(d) by either Purchaser or the Company (provided, that the terminating 
party is not then in material breach of any representation, warranty, covenant or other 
agreement contained herein) if there shall have been a breach of any of the covenants or 
agreements or any of the representations or warranties (or any such representation or 
warranty shall cease to be true) set forth in this Agreement on the part of the Company, in 
the case of a termination by Purchaser, or Purchaser, in the case of a termination by the 
Company, which breach or failure to be true, either individually or in the aggregate with all 
other breaches by such party (or failures of such representations or warranties to be true), 
would constitute, if occurring or continuing on the Closing Date, the failure of a condition 
set forth in Section 7.2, in the case of a termination by Purchaser, or 7.3, in the case of a 
termination by the Company, and which is not cured within forty-five (45) days following 
written notice to the Company, in the case of a termination by Purchaser, or Purchaser, in 
the case of a termination by the Company, or by its nature or timing cannot be cured during 
such period (or such fewer days as remain prior to the Termination Date); 

(e) by Purchaser, but only prior to such time as the Requisite Company 
Vote is obtained, if (i) the Board of Directors of the Company shall have (A) failed to 
recommend in the Proxy Statement that the stockholders of the Company adopt this 
Agreement, or withdrawn, modified or qualified such recommendation in a manner adverse 
to Purchaser, or publicly disclosed that it has resolved to do so, or failed to recommend 
against acceptance of a tender offer or exchange offer constituting an Acquisition Proposal 
that has been publicly disclosed within ten (10) business days after the commencement of 
such tender or exchange offer, in any such case whether or not permitted by the terms 
hereof or (B) recommended or endorsed an Acquisition Proposal or failed to issue a press 
release announcing its opposition to such Acquisition Proposal within ten (10) business 
days after an Acquisition Proposal is publicly announced, or (ii) the Company or its Board 
of Directors has breached in any material respect its obligations under the first sentence of 
Section 6.3 or the first or second sentences of Section 6.10; or 

(f) by either Purchaser or the Company if the Company Meeting 
(including any postponements or adjournments thereof) shall have concluded with the vote 
contemplated by Section 3.3(a) having been taken and the Requisite Company Vote shall 
not have been obtained; provided that the Company may not terminate this Agreement 
under this Section 8.1(f) if it has not complied in all material respects with its obligations 
under Section 6.3 (including by complying with any adjournment or postponement 
obligations under Section 6.3). 

-58-
074546-0030-13479-Active.19506932.21 

http:074546-0030-13479-Active.19506932.21


 

 

 

 

 

  

 
 

 

 

8.2 Effect of Termination. 

(a) In the event of termination of this Agreement by either Purchaser or 
the Company as provided in Section 8.1, this Agreement shall forthwith become void and 
have no effect, and none of Purchaser, the Company, any of their respective Subsidiaries or 
any of the officers or directors of any of them shall have any liability of any nature 
whatsoever hereunder, or in connection with the transactions contemplated hereby, except 
that (i) Section 6.2(b) and this Section 8.2 and Article IX shall survive any termination of 
this Agreement, and (ii) notwithstanding anything to the contrary contained in this 
Agreement, neither Purchaser nor the Company shall be relieved or released from any 
liabilities or damages arising out of its fraud or Willful Breach of any provision of this 
Agreement occurring prior to termination (which, in the case of the Company, shall include 
the loss to the holders of Company Common Stock and Company Equity Awards of the 
economic benefits of the Merger, including the loss of the premium offered to the holders 
of Company Common Stock and Company Equity Awards, it being understood that the 
Company shall be entitled to pursue damages for such losses and to enforce the right to 
recover such losses on behalf of its shareholders and the holders of Company Equity 
Awards in its sole and absolute discretion, and any amounts received by the Company in 
connection therewith may be retained by the Company).  “Willful Breach” shall mean a 
material breach of, or failure to perform any of the covenants or other agreements 
contained in, this Agreement, that is a consequence of an act or failure to act by the 
breaching or non-performing party with actual knowledge, or knowledge that a person 
acting reasonably under the circumstances should have, that such party’s act or failure to 
act would, or would be reasonably expected to, result in or constitute a breach of or failure 
of performance under this Agreement. 

(b) 

(i) In the event that after the date of this Agreement and prior to the 
termination of this Agreement, a bona fide Acquisition Proposal shall have been made 
known to senior management or the Board of Directors of the Company or has been 
made directly to its stockholders generally or any person shall have publicly announced 
(whether or not withdrawn) an Acquisition Proposal with respect to the Company and 
(A) (x) thereafter this Agreement is terminated by either Purchaser or the Company 
pursuant to Section 8.1(c) without the Requisite Company Vote having been obtained at 
the Company Meeting (and all other conditions set forth in Sections 7.1(d), 7.1(e), 7.3(a) 
and 7.3(b) had been satisfied or were capable of being satisfied prior to such termination) 
or Section 8.1(f) or (y) thereafter this Agreement is terminated by Purchaser pursuant to 
Section 8.1(d) as a result of a Willful Breach of this Agreement and (B) prior to the date 
that is twelve (12) months after the date of such termination, the Company enters into a 
definitive agreement or consummates a transaction with respect to an Acquisition 
Proposal (whether or not the same Acquisition Proposal as that referred to above), then 
the Company shall, on the earlier of the date it enters into such definitive agreement and 
the date of consummation of such transaction, pay Purchaser, by wire transfer of same 
day funds, a fee equal to sixteen million dollars ($16,000,000) (the “Termination Fee”); 
provided, that for purposes of this Section 8.2(b), all references in the definition of 
Acquisition Proposal to “25%” shall instead refer to “50%”.   
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(ii) In the event that this Agreement is terminated by Purchaser 
pursuant to Section 8.1(e), then the Company shall pay Purchaser, by wire transfer of 
same day funds, the Termination Fee within two (2) business days of the date of 
termination.  

(c) Notwithstanding anything to the contrary herein, but without limiting 
the right of any party to recover liabilities or damages arising out of the other party’s fraud 
or Willful Breach of any provision of this Agreement, the maximum aggregate amount of 
monetary fees, liabilities or damages payable by the Company under this Agreement shall 
be equal to the Termination Fee, and the Company shall not be required to pay the 
Termination Fee on more than one occasion. 

(d) The Company acknowledges that the agreements contained in this 
Section 8.2 are an integral part of the transactions contemplated by this Agreement, and 
that, without these agreements, the Purchaser would not enter into this Agreement; 
accordingly, if the Company fails promptly to pay any amount due pursuant to 
Section 8.2(b), and, in order to obtain such payment, Purchaser commences a suit which 
results in a judgment against the Company for the Termination Fee, the Company shall pay 
the costs and expenses of Purchaser (including reasonable attorneys’ fees and expenses) in 
connection with such suit. In addition, if the Company fails to pay any amount due 
pursuant to Section 8.2(b), then the Company shall pay interest on such overdue amount at 
a rate per annum equal to the “prime rate” (as announced by JPMorgan Chase & Co. or any 
successor thereto) in effect on the date on which such payment was required to be made, 
for the period commencing as of the date that such overdue amount was originally required 
to be paid. The amounts payable by the Company pursuant to Section 8.2(b) constitute 
liquidated damages and not a penalty, and  except in the case of fraud or Willful Breach, 
shall be the sole and exclusive monetary remedy of Purchaser in the event of a termination 
of this Agreement under circumstances where the Termination Fee is payable and is paid in 
full. 

ARTICLE IX 

GENERAL PROVISIONS 

9.1 Nonsurvival of Representations, Warranties and Agreements. None of the 
representations, warranties, covenants and agreements in this Agreement or in any instrument 
delivered pursuant to this Agreement (other than the Confidentiality Agreement, which shall 
survive in accordance with its terms) shall survive the Effective Time, except for Section 6.7 and 
for those other covenants and agreements contained herein and therein which by their terms 
apply in whole or in part after the Effective Time. 

9.2 Amendment.  Subject to compliance with applicable law, this Agreement 
may be amended by the parties hereto, by action taken or authorized by their respective Boards 
of Directors, at any time before or after approval of the matters presented in connection with the 
Merger by the stockholders of the Company; provided, that after adoption of this Agreement by 
the stockholders of the Company, there may not be, without further approval of the stockholders 
of the Company, any amendment of this Agreement that requires such further approval under 
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applicable law. This Agreement may not be amended, modified or supplemented in any manner, 
whether by course of conduct or otherwise, except by an instrument in writing specifically 
designated as an amendment hereto, signed on behalf of each of the parties hereto. 

9.3 Extension; Waiver. At any time prior to the Effective Time, the parties 
hereto, by action taken or authorized by their respective Boards of Directors, may, to the extent 
legally allowed, (a) extend the time for the performance of any of the obligations or other acts of 
the other parties hereto, (b) waive any inaccuracies in the representations and warranties 
contained herein or in any document delivered pursuant hereto and (c) waive compliance with 
any of the agreements or satisfaction of any conditions contained herein; provided, that after 
adoption of this Agreement by the stockholders of the Company, there may not be, without 
further approval of the stockholders of the Company, any extension or waiver of this Agreement 
or any portion thereof that requires such further approval under applicable law.  Any agreement 
on the part of a party hereto to any such extension or waiver shall be valid only if set forth in a 
written instrument signed on behalf of such party, but such extension or waiver or failure to 
insist on strict compliance with an obligation, covenant, agreement or condition shall not operate 
as a waiver of, or estoppel with respect to, any subsequent or other failure. 

9.4 Expenses. Except as otherwise provided in Section 8.2, all costs and 
expenses incurred in connection with this Agreement and the transactions contemplated hereby 
shall be paid by the party incurring such expense; provided, that the costs and expenses of 
printing and mailing the Proxy Statement and all filing and other fees paid to the SEC in 
connection with the Merger shall be borne equally by Purchaser and the Company. 

9.5 Notices. All notices and other communications hereunder shall be in 
writing and shall be deemed duly given (a) on the date of delivery if delivered personally, or if 
by facsimile, upon confirmation of receipt, or if by email so long as such email states it is a 
notice delivered pursuant to this Section 9.5 and a duplicate copy of such email is promptly 
given by one of the other methods described in this Section 9.5, (b) on the first business day 
following the date of dispatch if delivered utilizing a next-day service by a recognized next-day 
courier or (c) on the earlier of confirmed receipt or the fifth business day following the date of 
mailing if delivered by registered or certified mail, return receipt requested, postage prepaid.  All 
notices hereunder shall be delivered to the addresses set forth below, or pursuant to such other 
instructions as may be designated in writing by the party to receive such notice: 

(a) if to the Company, to: 

Suffolk Bancorp 
4 West Second Street 
Riverhead, NY 11901 
Attention: Howard C. Bluver 
Facsimile: (631) 727-2638 
Email:  hbluver@scnb.com 

-61-
074546-0030-13479-Active.19506932.21 

http:074546-0030-13479-Active.19506932.21
mailto:hbluver@scnb.com


 

 

 

 

 

 

 

 

With a copy (which shall not constitute notice) to:  

Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, NY 10019 
Attention: David E. Shapiro 
  Raaj S. Narayan 
Facsimile: (212) 403-2000 
Email:  deshapiro@wlrk.com 
  rsnarayan@wlrk.com 

(b) if to Purchaser, to: 

People’s United Financial, Inc. 
850 Main Street 
Bridgeport, CT 06604 
Attention: Bob Trautmann, Senior Executive Vice President and  

General Counsel 
Facsimile: (203) 338-3600 
Email:  Robert.Trautmann@peoples.com 

With a copy (which shall not constitute notice) to: 

Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New York, NY 10017 
Attention: Lee A. Meyerson 

Elizabeth A. Cooper 
Facsimile: (212) 455-2502 
Email:  lmeyerson@stblaw.com 

ecooper@stblaw.com 

9.6 Interpretation. The parties have participated jointly in negotiating and 
drafting this Agreement.  In the event that an ambiguity or a question of intent or interpretation 
arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption 
or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any 
provision of this Agreement.  When a reference is made in this Agreement to Articles, Sections, 
Exhibits or Schedules, such reference shall be to an Article or Section of or Exhibit or Schedule 
to this Agreement unless otherwise indicated.  The table of contents and headings contained in 
this Agreement are for reference purposes only and shall not affect in any way the meaning or 
interpretation of this Agreement.  Whenever the words “include,” “includes” or “including” are 
used in this Agreement, they shall be deemed to be followed by the words “without limitation.”  
References to “the date hereof” shall mean the date of this Agreement.  As used in this 
Agreement, the “knowledge” of the Company means the actual knowledge of the officers of the 
Company listed on Section 9.6 of the Company Disclosure Schedule, and the “knowledge” of 
Purchaser means the actual knowledge of the officers of Purchaser listed on Section 9.6 of the 
Purchaser Disclosure Schedule.  As used herein, (i) “business day” means any day other than a 
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Saturday, a Sunday or a day on which banks in New York, New York are authorized by law or 
executive order to be closed, (ii) “person” means any individual, corporation (including 
not-for-profit), general or limited partnership, limited liability company, joint venture, estate, 
trust, association, organization, Governmental Entity or other entity of any kind or nature, (iii) an 
“affiliate” of a specified person is any person that directly or indirectly controls, is controlled by, 
or is under common control with, such specified person (iv) “made available” means any 
document or other information that was (A) provided by one party or its representatives to the 
other party and its representatives prior to the date hereof, (B) included in the virtual data room 
of a party prior to the date hereof or (C) filed or furnished by a party with the SEC and publicly 
available on EDGAR prior to the date hereof and (v) the “transactions contemplated hereby” and 
“transactions contemplated by this Agreement” shall include the Merger and the Bank Merger.  
The Company Disclosure Schedule and the Purchaser Disclosure Schedule, as well as all other 
schedules and all exhibits hereto, shall be deemed part of this Agreement and included in any 
reference to this Agreement.  All references to “dollars” or “$” in this Agreement are to United 
States dollars. This Agreement shall not be interpreted or construed to require any person to take 
any action, or fail to take any action, if to do so would violate any applicable law. 

9.7 Counterparts. This Agreement may be executed in two or more 
counterparts (including by facsimile or other electronic means), all of which shall be considered 
one and the same agreement and shall become effective when counterparts have been signed by 
each of the parties and delivered to the other parties, it being understood that all parties need not 
sign the same counterpart. 

9.8 Entire Agreement. This Agreement (including the documents and the 
instruments referred to herein) together with the Confidentiality Agreement constitutes the entire 
agreement among the parties and supersedes all prior agreements and understandings, both 
written and oral, among the parties with respect to the subject matter hereof. 

9.9 Governing Law; Jurisdiction. 

(a) This Agreement shall be governed and construed in accordance with 
the laws of the State of Delaware, without regard to any applicable conflicts of law (except 
that matters relating to the fiduciary duties of the Board of Directors of the Company shall 
be subject to the laws of the State of New York, without regard to any applicable conflicts 
of law). 

(b) Each party agrees that it will bring any action or proceeding in 
respect of any claim arising out of or related to this Agreement or the transactions 
contemplated hereby exclusively in the Court of Chancery of the State of Delaware, or, if 
(and only if) such court shall be unavailable, the U.S. district court for the District of 
Delaware or any other state court located Delaware (and in each case any courts from 
which appeals may be taken) (the “Chosen Courts”), and, solely in connection with claims 
arising under this Agreement or the transactions that are the subject of this Agreement, 
(i) irrevocably submits to the exclusive jurisdiction of the Chosen Courts, (ii) waives any 
objection to laying venue in any such action or proceeding in the Chosen Courts, 
(iii) waives any objection that the Chosen Courts are an inconvenient forum or do not have 
jurisdiction over any party and (iv) agrees that service of process upon such party in any 
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such action or proceeding will be effective if notice is given in accordance with 

Section 9.5. 


9.10 Waiver of Jury Trial. EACH PARTY ACKNOWLEDGES AND 
AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT 
IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE 
EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, 
TO THE EXTENT PERMITTED BY LAW AT THE TIME OF INSTITUTION OF THE 
APPLICABLE LITIGATION, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY 
JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT 
OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED 
BY THIS AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT:  
(A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD 
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, 
(B) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF 
THIS WAIVER, (C) EACH PARTY MAKES THIS WAIVER VOLUNTARILY AND 
(D) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, 
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS 
SECTION 9.10. 

9.11 Assignment; Third Party Beneficiaries.  Neither this Agreement nor any of 
the rights, interests or obligations shall be assigned by any of the parties hereto (other than by 
operation of law) without the prior written consent of the other party.  Any purported assignment 
in contravention hereof shall be null and void.  Subject to the preceding sentence, this Agreement 
will be binding upon, inure to the benefit of and be enforceable by the parties and their respective 
successors and assigns. Except as otherwise specifically provided in Section 6.7, which is 
intended to benefit each Company Indemnified Party and his or her representatives, and subject 
to the right of the Company to enforce the rights of its shareholders and the holders of Company 
Equity Awards pursuant to Section 8.2(a), this Agreement (including the documents and 
instruments referred to herein) is not intended to, and does not, confer upon any person other 
than the parties hereto any rights or remedies hereunder, including the right to rely upon the 
representations and warranties set forth herein.  The representations and warranties in this 
Agreement are the product of negotiations among the parties hereto and are for the sole benefit 
of the parties. Any inaccuracies in such representations and warranties are subject to waiver by 
the parties hereto in accordance herewith without notice or liability to any other person.  In some 
instances, the representations and warranties in this Agreement may represent an allocation 
among the parties hereto of risks associated with particular matters regardless of the knowledge 
of any of the parties hereto. Consequently, persons other than the parties may not rely upon the 
representations and warranties in this Agreement as characterizations of actual facts or 
circumstances as of the date of this Agreement or as of any other date. 

9.12 Specific Performance. The parties hereto agree that irreparable damage 
would occur if any provision of this Agreement were not performed in accordance with its 
specific terms or otherwise breached.  Accordingly, the parties shall be entitled to specific 
performance of the terms hereof, including an injunction or injunctions to prevent breaches of 
this Agreement or to enforce specifically the performance of the terms and provisions hereof 
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(including the parties’ obligation to consummate the Merger), in addition to any other remedy to 
which they are entitled at law or in equity. Each of the parties hereby further waives (a) any 
defense in any action for specific performance that a remedy at law would be adequate and 
(b) any requirement under any law to post security or a bond as a prerequisite to obtaining 
equitable relief. 

9.13 Severability. Whenever possible, each provision or portion of any 
provision of this Agreement shall be interpreted in such manner as to be effective and valid 
under applicable law, but if any provision or portion of any provision of this Agreement is held 
to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any 
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or 
portion of any provision in such jurisdiction, and this Agreement shall be reformed, construed 
and enforced in such jurisdiction such that the invalid, illegal or unenforceable provision or 
portion thereof shall be interpreted to be only so broad as is enforceable, so long as the economic 
or legal substance of the transactions contemplated by this Agreement are not affected in any 
manner materially adverse to any party hereto. 

9.14 Delivery by Facsimile or Electronic Transmission. This Agreement and 
any signed agreement or instrument entered into in connection with this Agreement, and any 
amendments or waivers hereto or thereto, to the extent signed and delivered by means of a 
facsimile machine or by e-mail delivery of a “.pdf” format data file, shall be treated in all manner 
and respects as an original agreement or instrument and shall be considered to have the same 
binding legal effect as if it were the original signed version thereof delivered in person.  No party 
hereto or to any such agreement or instrument shall raise the use of a facsimile machine or e-mail 
delivery of a “.pdf” format data file to deliver a signature to this Agreement or any amendment 
hereto or the fact that any signature or agreement or instrument was transmitted or 
communicated through the use of a facsimile machine or e-mail delivery of a “.pdf” format data 
file as a defense to the formation of a contract and each party hereto forever waives any such 
defense. 

[Signature Page Follows] 
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PUBLIC EXHIBIT 2
 

PEOPLE’S UNITED SIMPLIFIED ORGANIZATION CHARTS: CURRENT AND PRO FORMA
 



Simplified Structure Chart
 
(Current—Pre-Transaction) 


PEOPLE'S UNITED 
FINANCIAL, INC. 

PEOPLE'S 
UNITED BANK, 

N.A. 



Simplified Structure Chart
 
(Pro Forma—Post-Transaction) 


SUFFOLK BANCORP 
(merged into)
 

The Parent Merger
 

PEOPLE'S UNITED 
FINANCIAL, INC. 

THE SUFFOLK 
COUNTY N.B. 

OF RIVERHEAD 

(merged into)
 

The Bank Merger
 

PEOPLE'S 
UNITED BANK, 

N.A. 

* The Parent Merger and the Bank Merger are to be consummated concurrently. 
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FORM OF AGREEMENT OF MERGER BY AND BETWEEN PEOPLE’S UNITED BANK, NATIONAL 


ASSOCIATION AND THE SUFFOLK COUNTY NATIONAL BANK OF RIVERHEAD
 



 

 

 

  

 

 
 

 

 

 

 
 

 

 
 

 

AGREEMENT OF MERGER 

OF 


THE SUFFOLK COUNTY NATIONAL BANK OF RIVERHEAD  

WITH AND INTO
 

PEOPLE’S UNITED BANK, NATIONAL ASSOCIATION  


THIS AGREEMENT OF MERGER, dated as of [●] (this “Agreement”), is 
made and entered into between People’s United Bank, National Association, a national banking 
association (“Purchaser Bank”), and The Suffolk County National Bank of Riverhead, a national 
banking association (“SCNB”). 

WITNESSETH: 

WHEREAS, Purchaser Bank, a national banking association duly organized and 
existing under the laws of the United States with its main office located at 850 Main Street, 
Bridgeport, Connecticut 06604, has authorized capital stock consisting of [●] shares of common 
stock, par value $[●] per share, of which [●] shares of common stock are issued and outstanding 
as of the date hereof; 

WHEREAS, SCNB, a national banking association duly organized and existing 
under the laws of the United States with its main office located at 4 West Second Street, 
Riverhead, New York 11901, has authorized capital stock consisting of [●] shares of common 
stock, par value $5.00 per share, of which [●] shares of common stock are issued and 
outstanding as of the date hereof; 

WHEREAS, People’s United Financial, Inc. (“Purchaser”) is the record and 
beneficial owner of all of the outstanding shares of common stock of Purchaser Bank; 

WHEREAS, Suffolk Bancorp (“Suffolk”) is the record and beneficial owner of 
all of the outstanding shares of common stock of SCNB; 

WHEREAS, Purchaser and Suffolk are parties to an Agreement and Plan of 
Merger, dated as of June [26], 2016, as it may be amended from time to time (the “Parent Merger 
Agreement”), pursuant to which, subject to the terms and conditions of the Parent Merger 
Agreement, Suffolk shall merge with and into Purchaser (the “Parent Merger”), whereby (i) the 
corporate existence of Suffolk shall cease and Purchaser shall continue its corporate existence 
under the laws of the State of Delaware as the surviving corporation in the Parent Merger and (ii) 
SCNB shall become a wholly owned subsidiary of Purchaser; and 

WHEREAS, the respective boards of directors of Purchaser Bank and SCNB, 
acting pursuant to resolutions duly adopted, have approved this Agreement and authorized the 
execution hereof. 

NOW, THEREFORE, in consideration of the promises and of the mutual 
agreements herein contained, the parties hereto do hereby agree as follows: 

W/2706567 



   

 

 

 

 

1. THE MERGER 


A. Merger; Surviving Association 

Subject to the terms and conditions of this Agreement, at the Effective 
Time (as hereinafter defined), SCNB shall be merged with and into Purchaser Bank, 
pursuant to the provisions of, and with the effect provided in, 12 U.S.C. § 215a-1 and 12 
U.S.C. § 1828(c) (said transaction, the “Merger”) and the corporate existence of SCNB 
shall cease. Purchaser Bank shall continue its corporate existence as a national banking 
association under the laws of the United States and shall be the national association 
surviving the Merger (the “Surviving Association”). The parties hereto intend that the 
Merger qualify as a “reorganization” within the meaning of Section 368(a) of the Internal 
Revenue Code of 1986, as amended (the “Code”) and this Agreement shall be, and is 
hereby adopted as, a “plan of reorganization” for purposes of Sections 354 and 361 of the 
Code. 

B. Articles of Association and Bylaws 

From and after the Effective Time, the Articles of Association of 
Purchaser Bank as in effect immediately prior to the Effective Time shall be the Articles 
of Association of the Surviving Association until thereafter amended in accordance with 
their terms and applicable law.  From and after the Effective Time, the Bylaws of 
Purchaser Bank as in effect immediately prior to the Effective Time shall be the Bylaws 
of the Surviving Association until thereafter amended in accordance with their terms and 
applicable law.   

C. Effective Time of the Merger 

The Merger shall become effective at such time and date as are agreed to 
by Purchaser Bank and SCNB, subject to the approval of the Office of the Comptroller of 
the Currency (the “OCC”), or such other time and date as shall be provided by law.  The 
date and time of such effectiveness is herein referred to as the “Effective Time”. 

D. Effect of the Merger 

As of the Effective Time, and in addition to the effects under applicable 
law, including without limitation 12 U.S.C. § 215a: (a) all assets and all rights, franchises 
and interests of SCNB in and to every type of property (real, personal and mixed), 
tangible and intangible, and choses in action shall be transferred to and vested in the 
Surviving Association by virtue of the Merger without any deed, conveyance or other 
transfer, and the Surviving Association, without any order or other action on the part of 
any court or otherwise, shall hold and enjoy all rights of property, franchises and 
interests, including appointments, designations and nominations, and all other rights and 
interests as trustee, executor, administrator, registrar of stocks and bonds, guardian of 
estates, assignee, and receiver, and in every other fiduciary capacity, in the same manner 
and to the same extent as such rights, franchises and interests were held or enjoyed by 
SCNB immediately prior to the Effective Time; and (b) the Surviving Association shall 
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be responsible for all of the liabilities of every kind and description of SCNB existing as 
of the Effective Time. 

E. Business of Surviving Association; Name and Offices 

The business of the Surviving Association after the Merger shall be that of 
a national banking association with trust powers and shall be conducted at its main office 
and at all legally established branches. Upon consummation of the merger, the name of 
the Surviving Association shall be “People’s United Bank, National Association.”  The 
main office of the Surviving Association shall be the main office of the Purchaser Bank 
located at 850 Main Street, Bridgeport, Connecticut 06604, pursuant to 12 U.S.C. § 
1831u(d)(1). The main office of SCNB and all branch offices of SCNB and Purchaser 
Bank that are in lawful operation immediately prior to the Effective Time shall be the 
branch offices of the Surviving Association upon consummation of the Merger, subject to 
the opening or closing of any offices that may be authorized by Purchaser Bank and 
applicable regulatory authorities after the Effective Time. 

F. Directors and Executive Officers 

Upon consummation of the Merger, the directors and executive officers of 
the Surviving Association shall be the persons serving as directors and executive officers 
of Purchaser Bank immediately prior to the Effective Time.  Directors and officers of the 
Surviving Association shall serve for such terms as are specified in the Articles of 
Association and Bylaws of the Surviving Association.   

G. Treatment of Shares 

At the Effective Time, by virtue of the Merger and without any action on 
the part of the holders thereof, (a) each share of SCNB common stock issued and 
outstanding immediately prior to the Effective Time shall cease to be outstanding and 
shall be cancelled and (b) the shares of Purchaser Bank common stock issued and 
outstanding immediately prior to the Effective Time shall remain outstanding, shall be 
unchanged after the Merger and shall immediately after the Effective Time constitute all 
of the issued and outstanding capital stock of the Surviving Association.   

2. CONDITIONS PRECEDENT 

The respective obligations of the parties to effect the Merger shall be 
subject to the satisfaction at or prior to the Effective Time of the following conditions: 

A. Shareholder Approval.  The Agreement shall have been ratified 
and confirmed by the sole shareholder of each of Purchaser Bank and SCNB at a meeting 
of each such shareholder or by written consent in lieu of a meeting of shareholders, 
provided that such action by written consent is authorized under the applicable articles of 
association or bylaws or otherwise provided by law. 

B. Regulatory Approvals.  The parties shall have received (a) all 
consents, approvals and permissions and the satisfaction of all of the requirements 
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prescribed by law, including, but not limited to, the consents, approvals and permissions 
of the OCC and all other regulatory authorities which are necessary to the carrying out of 
the Merger described in this Agreement, and all applicable waiting periods in respect 
thereof shall have expired; and (b) any necessary regulatory approval, including pursuant 
to 12 U.S.C. § 1831u(d), to operate the main office of SCNB and the branch offices of 
SCNB and Purchaser Bank as branch offices of the Surviving Association. 

C. No Injunctions or Restraints.  There shall not be in effect any 
temporary restraining order, preliminary or permanent injunction or other order issued by 
any court of competent jurisdiction or other legal restraint or prohibition preventing the 
consummation of the Merger. 

D. Parent Merger.  The Parent Merger shall have been consummated 
in accordance with the terms and conditions of the Parent Merger Agreement. 

3. TERMINATION AND AMENDMENT 

A. Termination 

Notwithstanding the approval of this Agreement by the shareholders of 
Purchaser Bank or SCNB, this Agreement shall terminate forthwith prior to the Effective 
Time in the event the Parent Merger Agreement is terminated as therein provided.  This 
Agreement may also be terminated by mutual written consent of the parties hereto. 

B. Effect of Termination 

In the event of termination of this Agreement as provided in Section 3.A 
above, this Agreement shall forthwith become void and have no effect, and none of 
Purchaser Bank or SCNB, any of their respective subsidiaries or any of the officers or 
directors of any of them shall have any liability or obligation of any nature whatsoever 
hereunder, or in connection with the transactions contemplated hereby. 

C. Amendment 

This Agreement may not be amended, except by an instrument in writing 
signed on behalf of each of the parties hereto. 

4. MISCELLANEOUS 

A. Representations and Warranties 

Each of the parties hereto represents and warrants that this Agreement has 
been duly authorized, executed and delivered by such party and constitutes the legal, 
valid and binding obligation of such party, enforceable against it in accordance with the 
terms hereof. 
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B. Further Assurances 

If at any time the Surviving Association shall reasonably require that any 
further assignments, conveyances or assurances are necessary or desirable to vest, perfect 
or confirm in the Surviving Association title to any property or rights of SCNB as of the 
Effective Time or otherwise carry out the provisions hereof, the proper officers and 
directors of SCNB, as of the Effective Time, and thereafter the officers of the Surviving 
Association acting on behalf of SCNB, shall execute and deliver any and all proper 
assignments, conveyances and assurances, and do all things necessary or desirable to 
vest, perfect or confirm title to such property or rights in the Surviving Association and 
otherwise carry out the provisions hereof. 

C. Nonsurvival of Agreements 

None of the agreements in this Agreement or in any instrument delivered 
pursuant to this Agreement shall survive the Effective Time or the termination of this 
Agreement as provided in Section 3.A. 

D. Notices 

All notices and other communications hereunder shall be in writing and shall be 
deemed given if delivered personally, by facsimile (with confirmation) or by email (so long as 
such email states it is a notice delivered pursuant to this Section 4.D and a duplicate copy of such 
email is promptly given by one of the other methods described in this Section 4.D), mailed by 
registered or certified mail (return receipt requested) or delivered by an express courier (with 
confirmation) to the parties at the following addresses (or at such other address for a party as 
shall be specified by like notice): 

if to Purchaser Bank, to: 

People’s United Bank, National Association 
850 Main Street 
Bridgeport, CT 06604 
Attention: Bob Trautmann, Senior Executive Vice President and  

General Counsel 
Facsimile: (203) 338-3600 
Email:  Robert.Trautmann@peoples.com 

with a copy (which shall not constitute notice) to: 

Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New York, NY 10017 
Attention: Lee A. Meyerson 

Elizabeth A. Cooper 
Facsimile: (212) 455-2502 
Email:  lmeyerson@stblaw.com 

ecooper@stblaw.com 
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and 

if to SCNB, to: 

The Suffolk County National Bank of Riverhead 
   4 West Second Street 
   Riverhead, NY 11901 

Attention: Howard C. Bluver 
   Facsimile: (631) 727-2638 
   Email: hbluver@scnb.com 

with a copy (which shall not constitute notice) to:  

Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, NY 10019 
Attention: David E. Shapiro 
  Raaj S. Narayan 
Facsimile: (212) 403-2000 
Email:  deshapiro@wlrk.com 
  rsnarayan@wlrk.com 

E. Governing Law; Waiver of Jury Trial 

This Agreement shall be governed by and construed in accordance with 
the laws of the State of New York without regard to any applicable conflicts of law, 
except to the extent federal law may be applicable.  EACH OF THE PARTIES HERETO 
WAIVES ANY RIGHT TO REQUEST A TRIAL BY JURY IN ANY LITIGATION 
WITH RESPECT TO THIS AGREEMENT AND REPRESENTS THAT COUNSEL 
HAS BEEN CONSULTED SPECIFICALLY AS TO THIS WAIVER. 

F. Successors and Assigns 

This Agreement is binding upon and is for the benefit of the parties hereto 
and their respective successors and permitted assigns; provided, however, that neither this 
Agreement nor any rights or obligations hereunder may be assigned by any party hereto 
to any other person without the prior consent in writing of the other party hereto. 

G. Counterparts 

This Agreement may be executed in several counterparts (including by 
facsimile or other electronic means), each of which shall be deemed an original, but all of 
which together shall constitute one and the same instrument. 
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H. Entire Agreement 

This Agreement constitutes the entire agreement among the parties and 
supersedes all prior agreements and understandings, both written and oral, among the 
parties with respect to the subject matter hereof. 

I. Interpretation 

The parties have participated jointly in negotiating and drafting this 
Agreement.  In the event that an ambiguity or a question of intent or interpretation arises, 
this Agreement shall be construed as if drafted jointly by the parties, and no presumption 
or burden of proof shall arise favoring or disfavoring any party by virtue of the 
authorship of any provision of this Agreement.  The headings contained in this 
Agreement are for reference purposes only and shall not affect in any way the meaning or 
interpretation of this Agreement.  Whenever the words “include,” “includes” or 
“including” are used in this Agreement, they shall be deemed to be followed by the words 
“without limitation.” References to “the date hereof” shall mean the date of this 
Agreement.   

J. Specific Performance 

The parties hereto agree that irreparable damage would occur if any 
provision of this Agreement were not performed in accordance with the terms hereof and, 
accordingly, that the parties shall be entitled to an injunction or injunctions to prevent 
breaches of this Agreement or to enforce specifically the performance of the terms and 
provisions hereof (including the parties’ obligation to consummate the Merger), in 
addition to any other remedy to which they are entitled at law or in equity.  Each of the 
parties hereby further waives (a) any defense in any action for specific performance that a 
remedy at law would be adequate and (b) any requirement under any law to post security 
or a bond as a prerequisite to obtaining equitable relief. 

K. Severability 

Whenever possible, each provision or portion of any provision of this 
Agreement shall be interpreted in such manner as to be effective and valid under 
applicable law, but if any provision or portion of any provision of this Agreement is held 
to be invalid, illegal or unenforceable in any respect under any applicable law or rule in 
any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other 
provision or portion of any provision in such jurisdiction, and this Agreement shall be 
reformed, construed and enforced in such jurisdiction such that the invalid, illegal or 
unenforceable provision or portion thereof shall be interpreted to be only so broad as is 
enforceable. 

[Signature page follows] 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement of Merger to 
be executed by its duly authorized officers, all as of the date first set forth above. 

ATTEST: PEOPLE’S UNITED BANK, NATIONAL 
ASSOCIATION 

________________________ By ________________________ 
Name:   Name:  

Title:    

ATTEST: THE SUFFOLK COUNTY NATIONAL 
BANK OF RIVERHEAD 

________________________ By ________________________ 
Name:  Name: Howard C. Bluver 

Title:  Chief Executive Officer & President 

[Signature Page to Agreement of Merger] 



 

 

 

 
 

 

 
 
 

 

 
 

 
 

 
 
 
 

Unanimous Written Consent of 

Sole Shareholder of 


People’s United Bank, National Association 


The undersigned, a duly authorized executive officer of People’s United Financial, Inc. 
(the sole shareholder of People’s United Bank, National Association), hereby approves, ratifies 
and confirms the Agreement and Plan of Merger in all respects.  

PEOPLE’S UNITED FINANCIAL, INC. 


By: _____________________________ 

Name:   

Title:   


Unanimous Written Consent of 

Sole Shareholder of 


The Suffolk County National Bank of Riverhead 


The undersigned, a duly authorized executive officer of Suffolk Bancorp (the sole 
shareholder of The Suffolk County National Bank of Riverhead), hereby approves, ratifies and 
confirms the Agreement and Plan of Merger in all respects.  

SUFFOLK BANCORP
 

By: _____________________________ 

Name:   

Title:   




PUBLIC EXHIBIT 4
 

APPLICANT CRA PERFORMANCE EVALUATION
 



 

 
 

 
 
 
 
 
 

 
 

 
 
 

  
 

 
 

   
 

 
 

 
 
 

 
 

  
 

 
 

 
 

  
  

  
  

 
  

 

PUBLIC DISCLOSURE
 

July 15, 2013 

COMMUNITY REINVESTMENT ACT
 
PERFORMANCE EVALUATION
 

People’s United Bank
 
Charter Number: 718027
 

850 Main Street
 
Bridgeport, CT 06604 


Office of the Comptroller of the Currency
 

Assistant Deputy Comptroller – Midsize Bank Supervision
 
1 South Wacker Drive, Suite 2000
 

Chicago, Illinois 60606
 

NOTE:	 This document is an evaluation of this institution's record of meeting the credit needs of its 
entire community, including low- and moderate-income neighborhoods, consistent with safe 
and sound operation of the institution. This evaluation is not, and should not be construed as, 
an assessment of the financial condition of this institution.  The rating assigned to this 
institution does not represent an analysis, conclusion, or opinion of the federal financial 
supervisory agency concerning the safety and soundness of this financial institution. 
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Charter Number: 718027 

General Information and Overall CRA Rating 

The Community Reinvestment Act (CRA) requires each federal financial supervisory agency to use its 
authority, when examining financial institutions subject to its supervision, to assess the institution’s 
record of meeting the credit needs of its entire community, including low- and moderate-income (LMI) 
neighborhoods, consistent with the safe and sound operation of the institution. Upon conclusion of such 
examination, the agency must prepare a written evaluation of the institution’s record of meeting the 
credit needs of its community. 

This document is an evaluation of the CRA performance of People’s United Bank (People’s or the bank) 
issued by the OCC, the institution’s supervisory agency, for the evaluation period ending June 30, 2013.  
The agency rates the CRA performance of an institution consistent with the provisions set forth in 
Appendix A to 12 CFR Part 25. 

Institution’s CRA Rating: This institution is rated Satisfactory. 

The following table indicates the performance level of People’s United Bank with respect to the 
Lending, Investment, and Service Tests: 

Performance Levels 

People’s United Bank Performance Tests 

Lending Test* Investment Test Service Test 

Outstanding 

High Satisfactory X X 

Low Satisfactory X 

Needs to Improve 

Substantial Noncompliance 

*	 The lending Test is weighted more heavily than the investment and service tests when arriving
 
at an overall rating.
 

The major factors that support this rating include: 

•	 The bank originated a substantial majority of loans within its assessment areas (AA); 

•	 The bank’s lending activity is good; 

•	 The bank’s overall geographic distribution of loans is good, based upon overall adequate home 
mortgage lending performance and excellent small loans to businesses performance; 

•	 The bank’s overall distribution of lending by borrower income is good, as evidenced by good 
distribution of home mortgage loans by income level of borrowers and adequate distribution of loans 
to businesses with different revenue sizes; 

•	 Community development (CD) lending has a significantly positive impact on the bank’s 
performance under the Lending Test in the states of Maine, Massachusetts, and Vermont, a positive 
impact on the bank’s performance in the state of New York, and a neutral impact in the other rating 
areas; 
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Charter Number: 718027 

•	 People’s overall CD investment performance is adequate, when considering its responsiveness to 
community needs through its strong lending performance.  The bank’s level of performance in the 
state of Vermont is good.  However, the very poor performance in the Boston MMSA is not offset 
by lending performance in the AA; 

•	 Overall, bank branches are accessible to people and geographies of different income levels. 
However, the distribution of the bank’s branches in the Boston MMSA are reasonably accessible to 
all portions of the area.  The branch distribution in the state of Massachusetts is readily accessible to 
all portions of the area.  Hours are adequate with no significant differences between branches located 
in different income levels.  The bank offers an adequate level of services through alternative delivery 
systems.  The record of opening or closing offices has not adversely impacted access to banking 
services within the bank’s communities; and 

•	 People’s provides a relatively high level of CD services. 

3 



           

  

 
 

 
   

 
 

   
   

  
 

 
  

   
 

 
   

   
  

 

 
 

    
   

 
 

 
 

  
  

   
 

  
  

 
 

   
  

 
  
     
  

  
 

  
   

  
 

 

Charter Number: 718027 

Definitions and Common Abbreviations
 

The following terms and abbreviations are used throughout this performance evaluation, including the 
CRA tables.  The definitions are intended to provide the reader with a general understanding of the 
terms, not a strict legal definition. 

Affiliate:  Any company that controls, is controlled by, or is under common control with another 
company.  A company is under common control with another company if the same company directly or 
indirectly controls both companies.  A bank subsidiary is controlled by the bank and is, therefore, an 
affiliate. 

Aggregate Lending: The number of loans originated and purchased by all reporting lenders in specified 
income categories as a percentage of the aggregate number of loans originated and purchased by all 
reporting lenders in the MA/assessment area. 

Census Tract (CT) – 2000 Census: A small subdivision of metropolitan and other densely populated 
counties.  Census tract boundaries do not cross county lines; however, they may cross the boundaries of 
metropolitan areas.  Census tracts usually have between 2,500 and 8,000 persons, and their physical size 
varies widely depending upon population density.  Census tracts are designed to be homogeneous with 
respect to population characteristics, economic status, and living conditions to allow for statistical 
comparisons. 

Census Tract (CT) – 2010 Census: Small, relatively permanent statistical subdivisions of a county 
delineated by local participants as part of the U.S. Census Bureau's Participant Statistical Areas 
Program. The primary purpose of CTs is to provide a stable set of geographic units for the presentation 
of decennial census data. CTs generally have between 1,500 and 8,000 people, with an optimum size of 
4,000 people. 

Community Development: Affordable housing (including multifamily rental housing) for low- or 
moderate-income individuals; community services targeted to low- or moderate-income individuals; 
activities that promote economic development by financing businesses or farms that meet the size 
eligibility standards of the Small Business Administration’s Development Company or Small Business 
Investment Company programs (13 CFR 121.301) or have gross annual revenues of $1 million or less; 
or, activities that revitalize or stabilize low- or moderate-income geographies. 

Effective September 1, 2005, the Board of Governors of the Federal Reserve System, Office of the 
Comptroller of the Currency, and the Federal Deposit Insurance Corporation have adopted the following 
additional language as part of the revitalize or stabilize definition of community development. 
Activities that revitalize or stabilize

(i)	 Low-or moderate-income geographies; 
(ii)	 Designated disaster areas; or 
(iii)	 Distressed or underserved nonmetropolitan middle-income geographies designated by 

the Board, Federal Deposit Insurance Corporation, and Office of the Comptroller of the 
Currency, based on-
a.	 Rates of poverty, unemployment, and population loss; or 
b.	 Population size, density, and dispersion.  Activities that revitalize and stabilize 

geographies designated based on population size, density, and dispersion if they 
help to meet essential community needs, including needs of low- and moderate-
income individuals. 
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Charter Number: 718027 

Community Reinvestment Act (CRA):  the statute that requires the OCC to evaluate a bank’s record 
of meeting the credit needs of its local community, consistent with the safe and sound operation of the 
bank, and to take this record into account when evaluating certain corporate applications filed by the 
bank. 

Consumer Loan(s): A loan(s) to one or more individuals for household, family, or other personal 
expenditures. A consumer loan does not include a home mortgage, small business, or small farm loan. 
This definition includes the following categories: motor vehicle loans, credit card loans, home equity 
loans, other secured consumer loans, and other unsecured consumer loans. 

Family: Includes a householder and one or more other persons living in the same household who are 
related to the householder by birth, marriage, or adoption.  The number of family households always 
equals the number of families; however, a family household may also include non-relatives living with 
the family. Families are classified by type as either a married-couple family or other family, which is 
further classified into ‘male householder’ (a family with a male householder’ and no wife present) or 
‘female householder’ (a family with a female householder and no husband present). 

Full Review: Performance under the Lending, Investment, and Service Tests is analyzed considering 
performance context, quantitative factors (e.g., geographic distribution, borrower distribution, and total 
number and dollar amount of investments), and qualitative factors (e.g., innovativeness, complexity, and 
responsiveness). 

Geography: A census tract delineated by the United States Bureau of the Census in the most recent 
decennial census. 

Home Mortgage Disclosure Act (HMDA): The statute that requires certain mortgage lenders that do 
business or have banking offices in a metropolitan statistical area to file annual summary reports of their 
mortgage lending activity.  The reports include such data as the race, gender, and the income of 
applications, the amount of loan requested, and the disposition of the application (e.g., approved, denied, 
and withdrawn).  Beginning in 2004, the reports also include data on loan pricing, the lien status of the 
collateral, any requests for preapproval and loans for manufactured housing. 

Home Mortgage Loans: Such loans include home purchase, home improvement and refinancing, as 
defined in the HMDA regulation.  These include loans for multifamily (five or more families) dwellings, 
manufactured housing and one-to-four family dwellings other than manufactured housing.  

Household: Includes all persons occupying a housing unit.  Persons not living in households are 
classified as living in group quarters.  In 100 percent tabulations, the count of households always equals 
the count of occupied housing units. 

Limited Review: Performance under the Lending, Investment, and Service Tests is analyzed using only 
quantitative factors (e.g., geographic distribution, borrower distribution, total number and dollar amount 
of investments, and branch distribution). 

Low-Income: Individual income that is less than 50 percent of the area median income, or a median 
family income that is less than 50 percent, in the case of a geography. 
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Charter Number: 718027 

Market Share: The number of loans originated and purchased by the institution as a percentage of the 
aggregate number of loans originated and purchased by all reporting lenders in the MA/assessment area. 

Median Family Income (MFI) – 2000 Census: The median income determined by the U.S. Census 
Bureau every ten years and used to determine the income level category of geographies.  Also, the 
median income determined by the Department of Housing and Urban Development annually that is used 
to determine the income level category of individuals.  For any given area, the median is the point at 
which half of the families have income above it and half below it. 

Median Family Income (MFI) – 2010 Census: The median income derived from the United States 
Census Bureau’s American Community Survey data every 5 years and used to determine the income 
level category of geographies.  Also, it is the median income determined by the Federal Financial 
Institutions Examination Council (FFIEC) annually that is used to determine the income level of 
individuals within a geography.  For any given geography, the median is the point at which half of the 
families have income above it and half below it. 

Metropolitan Area (MA): Any metropolitan statistical area or metropolitan division, as defined by the 
Office of Management and Budget, and any other area designated as such by the appropriate federal 
financial supervisory agency. 

Metropolitan Division: As defined by Office of Management and Budget, a county or group of 
counties within a Metropolitan Statistical Area that contains a population of at least 2.5 million.  A 
Metropolitan Division consists of one or more counties that represent an employment center or centers, 
plus adjacent counties associated with the main county or counties through commuting ties. 

Metropolitan Statistical Area: An area, defined by the Office of Management and Budget, as having 
at least one urbanized area that has a population of at least 50,000.  The Metropolitan Statistical Area 
comprises the central county or counties, plus adjacent outlying counties having a high degree of social 
and economic integration with the central county as measured through commuting. 

Middle-Income: Individual income that is at least 80 percent and less than 120 percent of the area 
median income, or a median family income that is at least 80 percent and less than 120 percent, in the 
case of a geography 

Moderate-Income: Individual income that is at least 50 percent and less than 80 percent of the area 
median income, or a median family income that is at least 50 percent and less than 80 percent, in the 
case of a geography. 

Multifamily: Refers to a residential structure that contains five or more units. 

Other Products: Includes any unreported optional category of loans for which the institution collects 
and maintains data for consideration during a CRA examination.  Examples of such activity include 
consumer loans and other loan data an institution may provide concerning its lending performance. 

Owner-Occupied Units: Includes units occupied by the owner or co-owner, even if the unit has not 
been fully paid for or is mortgaged.  

Qualified Investment: A qualified investment is defined as any lawful investment, deposit, membership 
share, or grant that has as its primary purpose community development. 
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Charter Number: 718027 

Rated Area: A rated area is a state or multi-state metropolitan area.  For an institution with domestic 
branches in only one state, the institution’s CRA rating would be the state rating.  If an institution 
maintains domestic branches in more than one state, the institution will receive a rating for each state in 
which those branches are located.  If an institution maintains domestic branches in two or more states 
within a multi-state metropolitan area, the institution will receive a rating for the multi-state 
metropolitan area. 

Small Loan(s) to Business(es): A loan included in 'loans to small businesses' as defined 
in the Consolidated Report of Condition and Income (Call Report) and the Thrift Financial Reporting 
(TFR) instructions.  These loans have original amounts of $1 million or less and typically are either 
secured by nonfarm or nonresidential real estate or are classified as commercial and industrial loans. 

Small Loan(s) to Farm(s): A loan included in ‘loans to small farms’ as defined in the instructions for 
preparation of the Consolidated Report of Condition and Income (Call Report).  These loans have 
original amounts of $500,000 or less and are either secured by farmland, or are classified as loans to 
finance agricultural production and other loans to farmers. 

Tier One Capital: The total of common shareholders’ equity, perpetual preferred shareholders’ equity 
with non-cumulative dividends, retained earnings and minority interests in the equity accounts of 
consolidated subsidiaries. 

Upper-Income: Individual income that is at least 120 percent of the area median income, or a median 
family income that is at least 120 percent, in the case of a geography. 
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Charter Number: 718027 

Description of Institution
 

People’s United Bank is a midsize, interstate Federal savings bank headquartered in Bridgeport, 
Connecticut.  People’s is a wholly-owned subsidiary of People’s United Financial Inc., a $33.9 billion 
holding company also headquartered in Bridgeport, Connecticut.  The bank conducts business in the 
states of Connecticut, Maine, Massachusetts, New Hampshire, New York, and Vermont.  As of June 30, 
2013, People’s had total assets of $31.1 billion, total loans of $23 billion, and Tier One Capital of $2.8 
billion.    

According to the FDIC Deposit Market Share Reports dated June 30, 2013, the bank had total deposits 
of $21.9 billion. Based upon deposits, People’s is the largest institution in Vermont and the third largest 
in Connecticut.  As of June 30, 2013, the bank had total loans of $23 billion, representing 74 percent of 
total assets.  Approximately 73 percent of the bank’s loan portfolio is comprised of real estate loans, of 
which the predominant portion (50.5 percent) is secured by commercial real estate.  One-to-four family 
residential real estate and commercial loans represent 38.6 percent and 22 percent of total loans, 
respectively.  Multifamily loans make up an additional 10.8 percent of total loans.  

People’s is a full-service bank with 418 full-service banking offices and 511 deposit-taking ATMs 
throughout Connecticut, Maine, Massachusetts, New Hampshire, New York, and Vermont, including 
offices in Stop and Shop supermarkets providing seven-day-a-week banking services.  The bank also 
offers mobile, online, and telephone banking to its customers.  People’s offers an extensive menu of 
commercial banking, retail and business banking, and wealth management services to individual, 
corporate, and municipal customers.  Products and services include secured and unsecured commercial 
and consumer loans, mortgage loans secured by residential and commercial properties, and deposit 
accounts for consumer, commercial, and municipal customers.  

Bank subsidiaries offer brokerage, financial advisory, and investment management services, and life 
insurance through People’s Security, Inc. (PSI); equipment financing through People’s Capital and 
Leasing Corp. (PCLC) and People’s United Equipment Finance Corp. (PUEFC); and other insurance 
services through People’s United Insurance Agency, Inc. (PUIA).  The activities of these related entities 
had no CRA impact on the bank during the evaluation period.    

People’s has engaged in a series of acquisitions since the last evaluation.  These acquisitions have 
expanded the bank’s presence in the northeast United States. In 2010, People’s acquired Butler Bank in 
Lowell, MA; Bank of Smithtown in Smithtown, NY; and River Bank in North Andover, MA.  The bank 
acquired Danversbank of Danvers, MA in 2011.  In 2012, People’s bought 57 branches from RBS 
Citizens, N.A. in Nassau, Suffolk, Bronx, Dutchess, Orange, Putnam, Queens, Richmond, Rockland, 
Ulster and Westchester Counties, NY. People’s moved into the Boston MMSA with the acquisition of 
Butler Bank and moved into the Nassau-Suffolk, NY MD with the acquisition of the Bank of 
Smithtown.  The bank also created the Poughkeepsie and Kingston AAs following the acquisition of the 
Citizens branches.  The other acquisitions during the evaluation period increased the bank’s presence in 
existing markets.  

Federal savings associations are subject to certain regulatory investment authority limitations. There are 
no other known legal, financial, or other factors impeding the bank’s ability to help meet credit needs in 
its communities.  The Office of Thrift Supervision rated the bank’s CRA performance as Outstanding in 
the previous evaluation dated October 5, 2009.  This represents the first CRA performance evaluation 
performed by the OCC. 
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Scope of the Evaluation 

Evaluation Period/Products Evaluated 

We reviewed home purchase, home improvement, and home refinance mortgage loans made by the bank 
and reported under the Home Mortgage Disclosure Act (HMDA).  We also reviewed small loans made 
to businesses and farms by the bank and reported under the Community Reinvestment Act (CRA).  We 
evaluated the bank’s HMDA, small business, and small farm lending performance between July 1, 2009 
and December 31, 2012. We limited our analysis of the bank’s performance to primary loan products.  
Primary loan products are those products with at least 20 loans reported within the AA during the 
evaluation period.  The volume of small loans made to farms is sufficient to conduct meaningful 
analysis in only one AA.  The volume of multifamily loans is sufficient for analysis in four AAs. 
Performance tables one through 12 in Appendix D includes tables covered by the 2000 Census with 
2009 through 2011 loan data and a second set of tables covered by the 2010 Census, with 2012 loan 
data. We reviewed community development (CD) loans, investments, and services for the period July 1, 
2009 through June 30, 2013.  

Data Integrity 

Prior to this CRA evaluation, we performed a data integrity examination to ensure the accuracy of the 
bank’s publicly-filed HMDA and CRA loan data.  We reviewed data collected and reported by the bank 
over the evaluation period.  The testing indicated no substantive inaccuracies in the data.  Therefore, we 
concluded that the HMDA and CRA loan data could be relied upon for this evaluation.  Additionally, 
CD loans, investments, and services made or provided during the evaluation period were reviewed to 
determine their eligibility for consideration.  We included in this examination all loans, investments, and 
activities found to meet the definition of CD.  

Selection of Areas for Full-Scope Review 

In each state and multistate metropolitan area where the bank has an office, a sample of AAs within that 
state/multistate metropolitan area is selected for full-scope review.  Refer to the “Scope” section under 
each State and Multistate Metropolitan Area Rating section (as applicable) for details regarding how the 
areas were selected. 

We performed full-scope reviews for nine of the bank’s AAs, including the Essex County, MA 
Metropolitan Division (MD) (the Peabody MD) in the Boston MMSA, the Bridgeport-Stamford-
Norwalk, CT MSA, the Hartford-West Hartford-East Hartford, CT MSA, and the New Haven-Milford, 
CT MSA within the state of Connecticut; the Portland-South Portland-Biddeford, ME MSA in the state 
of Maine; the Springfield, MA MSA in the state of Massachusetts; the Manchester-Nashua, NH MSA in 
the state of New Hampshire; the Nassau County-Suffolk County, NY MD in the state of New York; and 
the Burlington-South Burlington, VT MSA within the state of Vermont. These areas contained the 
bank’s largest percentage of deposits and loans.  Combined, these areas accounted for 77.1 and 75.2 
percent of total bank deposits as of June 30, 2011 and June 30, 2012, respectively.  For total reportable 
loans, these areas accounted for 85.5 and 89.5 percent as of December 31, 2011 and December 31, 2012, 
respectively. 
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Charter Number: 718027 

Ratings 

The bank’s overall rating is a blend of the Multistate Metropolitan Area rating and state ratings, based 
upon results under the Lending, Investment, and Service Tests in those areas that received full-scope 
reviews. In our evaluation of People’s performance, we placed more weight on the bank’s performance 
in the longer time period of 2009 through 2011 compared to the 2000 Census than to its performance in 
the much shorter time period of 2012 compared to the 2010 Census.  The state of Connecticut carried 
the greatest weight in our conclusions because its represents the bank's most significant market in terms 
of deposit concentrations, branch distribution, and reportable lending.  The state of Connecticut 
represented 51.1 percent of the bank’s total deposits and 39.6 percent of the bank’s branches as of June 
30, 2012.  The bank made 56.93 percent of its home mortgage loans and 18.94 percent of its small loans 
to businesses in the state during the evaluation period.  Refer to the “Scope” section under each state 
and Multistate Metropolitan Area Rating section for details regarding how the areas were weighted in 
arriving at the respective ratings. 

Additionally, when evaluating the bank’s performance under the Lending Test, we placed a greater 
weight on the bank’s distribution of home mortgage loans than the distribution of small loans to 
businesses.  Within the home mortgage loan category, we placed greater weight on home refinance loans 
and home purchase, with home improvement loans receiving substantially less weight.  We placed 
greater emphasis on home mortgage lending because of affordable housing needs in all of the bank’s 
communities and the bank’s emphasis on addressing community credit needs through home mortgage 
lending.  Secondary emphasis is placed on small loans to businesses because it also represents an 
identified credit need in the bank’s communities.  In total, the number of loans originated and purchased 
during the evaluation period, home mortgage lending accounted for 59.2 percent and small loans to 
businesses represented 40.8 percent of the bank’s lending. 

When evaluating the bank’s performance under the Investment Test, we considered regulatory 
investment authority limitations applicable to Federal savings associations. We considered Investment 
Test performance to be adequate, if the bank made few or no qualified investments, but otherwise had a 
strong lending record in the AA. 

Inside/Outside Ratio 

This ratio is a bank-wide calculation and is not calculated by individual AA. Analysis is limited to bank 
originations and purchases and does not include any affiliate data.  For the evaluation period, a 
substantial majority of all loan products were made inside the bank’s AAs (90.8 percent).  The 
percentages in numbers of loans made inside the AAs by loan type for the combined three and a half-
year period are as follows: home refinance loans (95.2 percent); small loans to businesses (95.4 percent); 
home purchase loans (74.9 percent); and home improvement loans (96.9 percent).  

Other Performance Data – Lending Test 

We considered community development (CD) loans made in the broader regional area that includes the 
bank’s AAs and have the potential to benefit the AA.  There were eight loans totaling $21.1 million 
considered in our analysis.  The bank originated two loans totaling $15 million to an organization 
serving Massachusetts and Connecticut; four loans totaling $5.6 million to organizations serving Maine, 
New Hampshire, and Vermont; one loan for $400 thousand to an organization serving the bank’s six-
state footprint; and one loan to an organization for $100 thousand serving Vermont, New Hampshire, 
and Boston.  Those loans represent an additional 4.3 percent of the total number of CD loans originated, 
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Charter Number: 718027 

and 9.7 percent of the dollar volume of those loans.  The loans supported organizations providing 
affordable housing, employment, residential, educational, and support services and were particularly 
responsive to the needs of individuals with developmental and physical disabilities across the state or 
regional area. 

The bank offered several specialized loan programs throughout its footprint.  These programs included: 

USDA Rural Development Housing Program: The purpose of the program is assist low- and moderate-
income individuals who seek to construct, purchase, or renovate a home in a rural area. The program offers 
guarantees of 100 percent of the purchase price on a home to the lending institution. Eligibility requirements 
include income restrictions, and provide for a fixed rate mortgage loan with a term of up to 30 years. During the 
evaluation period, People’s originated 149 loans across its footprint totaling $24.7 million.  Information is not 
available on loans originated within the individual AAs. 

Federal Home Loan Bank Programs: Equity Builder Program (EBP) is part of the Affordable 
Housing Program (AHP) administered through member banks, which grants up to $15,000 per 
household to assist in the purchase of a home. Since FHLB allocates more funds than are available, EBP 
grants are available on a first come first served basis. The program provides homeownership 
opportunities for income eligible homebuyers and supports member bank’s existing mortgage-lending 
programs. During the evaluation period, People’s made first mortgage loans totaling $2 million to 20 
borrowers receiving EBP grants. Information is not available on loans originated within the individual 
AAs 

Other Performance Data – Investment Test 

We considered CD investments made in the broader regional area that includes the bank’s AAs and have 
the potential to benefit the AA.  There were 16 current period investments totaling $3.2 million and two 
prior period investments totaling $758 thousand considered in our analysis.  The majority of the 
investments were to organizations supporting affordable housing.  
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Charter Number: 718027 

Fair Lending or Other Illegal Credit Practices Review
 

Pursuant to 12 C.F.R. 25.28(c), or 12 C.F.R. 195.28(c), in determining a national bank’s (bank) or 
Federal savings association’s (FSA) CRA rating, respectively, the OCC considers evidence of 
discriminatory or other illegal credit practices in any geography by the bank or FSA, or in any 
assessment area by an affiliate whose loans have been considered as part of the bank’s or FSA’s lending 
performance. 

The OCC did not identify evidence of discriminatory or other illegal credit practices with respect to this 
institution. 

Further, section 1025 of the Dodd–Frank Wall Street Reform and Consumer Protection Act (Pub. L. 
111-203) assigns to the CFPB exclusive examination authority, and primary enforcement authority, to 
ensure compliance by banks and FSAs with Federal consumer financial laws, if the bank or FSA has 
more than $10 billion in assets. The CFPB has not provided the OCC with any information about, or 
other evidence of, discriminatory or other illegal credit practices relative to this institution with respect 
to the Federal consumer financial laws. 
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Charter Number: 718027 

Multistate Metropolitan Area Rating 

Boston-Cambridge-Quincy, MA-NH Multistate MSA 

CRA Rating for the Boston-Cambridge-Quincy, MA-NH Multistate MSA1: Needs to Improve 
The Lending Test is rated: Low Satisfactory 
The Investment Test is rated: Substantial Noncompliance 
The Service Test is rated: Low Satisfactory 

The major factors that support this rating include: 

•	 Adequate levels of home mortgage and small business lending activity; 

•	 An overall adequate geographic distribution of loans, based on good geographic distribution of small 
loans to businesses, and adequate distribution of home mortgage loans; 

•	 An adequate distribution of loans, based upon borrower income levels, as evidenced by adequate 
distribution of home mortgage loans, and poor distribution of small loans to small businesses; 

•	 CD loan performance that had a neutral impact on the bank’s Lending Test performance; 

•	 Very poor community development investment performance, considering investment authority 
limitations, is not positively impacted by the bank’s lending performance; 

•	 A branch distribution system that is reasonably accessible to essentially all portions of the AA; and 

•	 Good CD services performance. 

Description of Institution’s Operations in the Boston-Cambridge-Quincy, MA-NH 
Multistate MSA 

People’s has four AAs within the Boston-Cambridge-Quincy, MA-NH MMSA (Boston MMSA). They 
included the Essex County, MA Metropolitan Division (MD) (Peabody MD); the Cambridge-Newton-
Framingham, MA MD, consisting of Middlesex County; the Boston-Quincy, MA MD, consisting of 
Norfolk and Suffolk Counties; and the Rockingham County-Strafford County, NH MD. People’s has 52 
branches within the MMSA, representing 12.4 percent of the bank's total branch network.  As of June 
30, 2012, the bank ranked 10th in total deposits with a 1.3 percent market share.  Total deposits in the 
MMSA as of June 30, 2012 were $2.9 billion. People’s moved into the Boston MMSA with the 
acquisition of Butler Bank in Lowell, MA on April 16, 2010.  Major deposit competitors include State 
Street Bank and Trust Company, Bank of America, N.A., RBS Citizens, N.A., Santander Bank, N.A., 
and the Bank of New York Mellon, N.A. 

1 For institutions with branches in two or more states in a multistate metropolitan area, this statewide evaluation 
does not reflect performance in the parts of this state contained within the multistate metropolitan area.  Refer to 
the multistate metropolitan area rating and discussion for the rating and evaluation of the institution’s 
performance in that area. 
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Charter Number: 718027 

Based on deposits, the Boston MMSA is the second largest rating area and accounted for approximately 
13.6 percent of the bank's total deposits. 

Refer to the market profiles for the Boston MMSA in Appendix C for detailed demographics and other 
performance context information for assessment areas that received full-scope reviews. 

Scope of Evaluation in the Boston MMSA 

In the Boston MMSA, we performed a full-scope review of the Peabody MD. Limited-scope reviews 
were performed for the Cambridge-Newton-Framingham, MA MD, the Boston-Quincy, MA MD, and 
the Rockingham County-Strafford County, NH MD.  The Peabody MD is chosen as a full-scope area 
because it contained 50.2 percent of the deposits and 36.6 percent of the branches within the rating area. 
The start date for our evaluation of the bank’s performance in the Boston MMSA is April 16, 2010, the 
date of the acquisition of Butler Bank and the bank’s move into the Boston MMSA. 

During the evaluation period, the bank did not originate or purchase a sufficient number of multifamily 
or small farm loans in any of the MMSA AAs to perform an analysis. 

LENDING TEST 

The bank’s performance under the Lending Test in the Boston MMSA is rated “Low Satisfactory.”  
Based on a full-scope review the bank’s performance in the Peabody MD is adequate.  Performance in 
the limited-scope AAs did not positively or negatively impact the bank’s Lending Test rating in the 
Boston MMSA. 

Performance context considerations factored into our conclusion include strong competition from 
several nationwide lenders in the bank’s AAs, the high cost of housing in some AAs, prevalence of 
available rental housing, and weak economic conditions during the evaluation period, reflected in 
relatively high poverty levels within some of the AAs, and high unemployment rates 

Lending Activity 

Refer to Table 1 - Lending Volume and Other Products in the Boston MMSA section of Appendix D for 
the facts and data used to evaluate the bank’s lending activity. 

Lending activity in the Peabody MD is adequate. 

As of June 30, 2012, People’s had a deposit market share of 8.6 percent and ranked fourth among 39 
depository institutions. For home refinance lending, People’s has a market share of 0.5 percent, and rank 
35th among 362 lenders, reflecting a competitive market. Competition is also strong for home purchase 
and home improvement lending within the AA.  There are 289 home purchase lenders and 127 home 
improvement lenders, respectively, within the AA. People’s ranked 28th in home purchase lending with 
a 0.7 percent market share, and 33rd in home improvement lending with 0.3 percent market share. For 
small loans to businesses, People’s ranked 17th among 86 lenders with a 0.7 percent market share. The 
top five banks dominated the market with a combined market share of 64.7 percent. Individual market 
shares of these lenders ranged from 6.2 to 34.1 percent. 
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Charter Number: 718027 

Distribution of Loans by Income Level of Geography 

Overall, the geographic distribution of the bank’s lending is adequate. Performance in the Peabody MD 
is adequate. As previously noted, when performing our analysis, we placed more weight on the bank’s 
home refinance performance, with secondary weight on home purchase performance. Additionally, 
greater weight is given to the bank’s performance in 2009 through 2011 than to its performance in 2012.  
We considered the impact of the performance context information described above in reaching our 
conclusions on the bank’s performance. 

Home Mortgage Loans 

Overall, the geographic distribution of home mortgage loans is adequate. 

Refer to Tables 2, 3, 4, and 5 in the Boston MMSA section of Appendix D for the facts and data used to 
evaluate the geographic distribution of the bank’s home mortgage loan originations/purchases. 

The overall geographic distribution of home purchase loans is good. The bank’s geographic distribution 
of home purchase loans during 2010 through 2011 period was excellent. The percentage of loans in 
both low- and moderate-income geographies exceeded the percentage of owner-occupied units in these 
geographies. The bank’s overall market share was less than one percent; therefore, an analysis was not 
meaningful. The bank’s performance in 2012 was poor, based upon poor performance in low-income 
geographies and very poor performance in moderate-income geographies. This performance negatively 
impacted the overall home purchase conclusion. 

The overall geographic distribution of home improvement loans is adequate.  The bank’s geographic 
distribution of home improvement loans during 2010 through 2011 was good. The percentage of loans in 
low-income geographies exceeded the percentage of owner-occupied units in these geographies. The 
percentage of loans in moderate-income geographies also exceeded the percentage of owner-occupied 
units in these geographies. The bank’s market share in low-income census tracts was significantly below 
its overall market share for home improvement loans. The bank’s market share in moderate-income 
census tracts exceeded its overall market share for home improvement loans. The bank’s performance 
in 2012 was very poor, based upon very poor performance in both low-income and moderate-income 
geographies. This performance negatively impacted the overall home improvement conclusion. 

The overall geographic distribution of home refinance loans is poor. The bank’s geographic distribution 
of home refinance loans during 2010 through 2011 was very poor. The percentage of loans in both low-
and moderate-income geographies was significantly below the percentage of owner-occupied units in 
these geographies. The bank’s overall market share was less than one percent; therefore, an analysis was 
not meaningful. The bank’s performance in 2012 was adequate, and consisted of adequate performance 
in low-income geographies and poor performance in moderate-income geographies. This performance 
positively impacted the overall home refinance conclusion. 

Small Loans to Businesses 

Refer to Table 6 in the Boston MMSA section of Appendix D for the facts and data used to evaluate the 
geographic distribution of the bank’s origination/purchase of small loans to businesses. 

The overall geographic distribution of small loans to businesses is good. The bank’s geographic 
distribution of small loans to businesses during 2010 through 2011 was good. The percentage of loans 
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Charter Number: 718027 

made in low-income geographies was below the percentage of businesses in those areas. The percentage 
of loans made in moderate-income geographies exceeded the percentage of businesses in those areas. 
The bank’s overall market share was less than one percent; therefore, an analysis was not meaningful. 
The bank’s performance in 2012 was excellent, with the percentages of loans made in both low- and 
moderate-income census tracts exceeding the percentages of businesses in those areas. 

Lending Gap Analysis 

We reviewed summary reports and maps and analyzed People’s home mortgage and small business 
lending activity over the evaluation period to identify any gaps in the geographic distribution of loans.  
We did not identify any unexplained conspicuous gaps.  

Distribution of Loans by Income Level of the Borrower 

Overall, the bank’s distribution of loans to individuals of different income levels or businesses of 
different sizes is adequate.  As noted previously, we placed more weight on the bank’s home mortgage 
loan performance, specifically home refinance loans, with secondary consideration given to small loans 
to businesses.  Additionally, we gave greater weight to the bank’s performance during the 2010 through 
2011 period than to its performance in 2012.  When conducting our evaluation, we considered 
performance context factors, including housing affordability and the percentage of families below the 
poverty level. 

Home Mortgage Loans 

The overall borrower distribution of home mortgage lending is adequate. 

Refer to Tables 8, 9, and 10 in the Boston MMSA section of Appendix D for the facts and data used to 
evaluate the borrower distribution of the bank’s home mortgage loan originations and purchases. 

The overall borrower distribution of home purchase loans is adequate. The bank’s borrower distribution 
of home purchase loans during 2010 through 2011 was good. The percentage of loans to low-income 
borrowers was somewhat near to the percentage of such families. The percentage of loans to moderate-
income borrowers exceeded the percentage of such families. The bank’s overall market share was less 
than one percent; therefore, an analysis was not meaningful. The bank’s performance in 2012 was poor.  
The percentage of loans to low-income borrowers was below the percentage of those families.  The 
percentage of loans to moderate-income borrowers was significantly below the percentage of moderate-
income families. This performance negatively impacted the overall home purchase conclusion. 

The overall borrower distribution of home improvement loans is adequate. The bank’s borrower 
distribution of home improvement loans during 2010 through 2011 was adequate. The percentage of 
loans to low-income borrowers exceeded the percentage of low-income families. The percentage of 
loans to moderate-income borrowers was significantly below the percentage of moderate-income 
families. The bank’s market share of loans to low-income borrowers exceeded its overall market share 
for home improvement loans. The bank’s market share of loans to moderate-income borrowers was 
significantly below its overall market share for home improvement loans. The bank’s performance in 
2012 was not inconsistent with performance noted in 2010 through 2011. 

The overall borrower distribution of home refinance loans is adequate. The bank’s borrower distribution 
of home refinance loans during 2010 through 2011 was adequate. The percentage of loans to low
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Charter Number: 718027 

income borrowers was well below the percentage of low-income families. The percentage of loans to 
moderate-income borrowers exceeded the percentage of moderate-income families. The bank’s overall 
market share was less than one percent; therefore, an analysis was not meaningful. The bank’s 
performance in 2012 was not inconsistent with the performance noted in 2010 through 2011. 

Small Loans to Businesses 

Refer to Table 11 in the Boston MMSA section of Appendix D for the facts and data used to evaluate 
the borrower distribution of the bank’s origination and purchase of small loans to businesses. 

The overall borrower distribution of small loans to businesses is poor.  The bank’s borrower distribution 
of small loans to businesses during 2010 through 2011 was poor. The percentage of small loans to 
businesses with gross annual revenue of $1 million or less was well below the percentage of small 
businesses. The bank’s overall market share was less than one percent; therefore, an analysis was not 
meaningful. The bank’s performance in 2012 was very poor.  The borrower distribution of small loans to 
small businesses was significantly below the percentage of small businesses, and the bank’s small loans 
to small businesses market share was well below its overall market share. 

Community Development Lending 

People’s level of CD lending had a neutral impact on its overall lending performance in the Boston 
MMSA. 

Refer to Table 1 Lending Volume in the Boston MMSA section of Appendix D for the facts and data 
used to evaluate the bank’s level of community development lending.  This table includes all CD loans, 
including multifamily loans that also qualify as CD loans. 

People’s level of community development lending had a neutral impact on its overall lending 
performance in the Peabody MD. The bank originated two CD loans in 2010 totaling $480 thousand in 
the Peabody MD.  The bank did not make any CD loans in the MD after 2010.  The loans made in 2010 
represent 1.1 percent of the total number of CD loans the bank originated during the review period, and 
0.2 percent of the dollar volume of CD loans. The dollar volume of CD lending equates to less than 0.1 
percent of 2012 AA deposits, and to 0.3 percent of allocated Tier 1 Capital. 

One loan provided working capital to support the provision of a broad range of social services through a 
center located in a low- and moderate-income community.  The other loan provided financing for the 
construction of four units of affordable housing in a low-income area, in conjunction with a 
Neighborhood Stabilization Program (NSP) grant. 

Product Innovation and Flexibility 

People’s offers a standard mix of loans across the bank, including FHA, VA, and SBA loan programs. 
In addition, the bank demonstrates product flexibility by offering loan programs targeted to low- and 
moderate-income borrowers. People’s makes use of innovative and flexible lending practices in order to 
serve the AA’s credit needs. These programs had a neutral impact on the bank’s lending performance.  
Please see the Other Performance Data – Lending Test section for more information on these loan 
programs. 
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Conclusions for Areas Receiving Limited-Scope Reviews 

Based on limited-scope reviews, the bank’s performance under the Lending Test in the Cambridge
Newton-Framingham, MA MD, the Boston-Quincy, MA MD, and the Rockingham County-Stafford 
County, NH MD is not inconsistent with the bank’s overall “Low Satisfactory” performance in the 
Boston MMSA.  Refer to Tables 1 through 13 in the Boston MMSA section of Appendix D for the facts 
and data that support these conclusions. 

INVESTMENT TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

The bank’s performance under the Investment Test in Boston MMSA is rated “Substantial 
Noncompliance.” Based on a full-scope review, the bank’s performance in the Peabody MD is very 
poor. While we gave consideration to its investment authority limitations, unlike other areas, People’s 
lacks the strong lending performance in the Peabody MD to offset insufficient responsiveness to 
community needs through a very poor level of investments. 

Refer to Table 14 in the “Multistate Metropolitan Area(s)” section of appendix D for the facts and data 
used to evaluate the bank’s level of qualified investments. 

During the evaluation period, the bank made few qualified investments.  People’s investments, 
consisting of 84 grants totaling $444 thousand, reflecting very poor responsiveness to community needs. 

Grants were associated with affordable housing, education, and community services for low- and 
moderate-income individuals.  The Boston MMSA had a reasonable number of investment opportunities 
based on discussions with bank management and community contacts.  The Boston MMSA is 
competitive with other large banks competing for qualified investments in this market. 

Conclusions for Areas Receiving Limited-Scope Reviews 

Based on limited-scope reviews, the bank’s performance under the Investment Test in the Boston-
Quincy, MA MD, Cambridge-Newton-Framingham, MA MD, and Rockingham-Strafford County, NH 
MD is not inconsistent with the bank’s overall “Substantial Noncompliance” performance in the Boston 
MMSA.    Refer to the Table 14 in the Boston MMSA section of appendix D for the facts and data that 
support these conclusions. 

SERVICE TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

People’s performance under the Service Test is rated “Low Satisfactory.”  Based on the full-scope 
review, the bank’s performance in the Peabody MD is adequate.  Performance in the limited-scope AAs 
did not impact the bank’s Service Test rating in the Boston MMSA. 
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Retail Banking Services 

Refer to Table 15 in Appendix D for the facts and data used to evaluate the distribution of the bank’s 
branch delivery system and branch openings and closings. 

People’s branch distribution in the Peabody MD is adequate. The bank’s branch distribution in the 2010 
through 2011 timeframe was adequate.  Branches were reasonably accessible to geographies and 
individuals of different income levels in the AA.  The bank did not have any branches in low-income 
geographies, resulting in a percentage of branches below the percentage of population living in these 
geographies.  The percentage of branches in moderate-income geographies was near to the percentage of 
population living in the moderate-income geographies. The bank’s branch distribution in 2012 and 2013 
was good.  Branches were accessible to essentially all portions of the AA.  The percentage of branches 
in moderate-income geographies exceeded the percentage of population in those geographies.  The bank 
did not have branches in low-income geographies.   

The bank did not open or close any branches during the evaluation period.  

People’s hours and services offered throughout the Peabody MD were adequate.  Branch services and 
hours do not vary in a way that would inconvenience portions of the AA, particularly low- and 
moderate-income individuals. 

Management complements its traditional service delivery methods with a number of alternative delivery 
processes, such as: online banking which, includes bill pay; mobile banking; automated teller machines; 
bank by mail; and 24-hour telephone banking.  We placed no significant weight on these systems 
because they are standard across the industry and the bank is unable to provide any metrics 
demonstrating their effectiveness in helping to meet the credit needs of low- and moderate-income 
geographies or low- and moderate-income individuals. 

Community Development Services 

People’s employees in the Peabody MD provided a good level of community development services.  
Bank employees participated in a variety of organizations and partnerships, many in leadership roles, 
that benefited low- and moderate-income individuals, promoted economic development, and provided 
affordable housing.    

In the Peabody MD, nine employees provided their expertise to 13 different CD organizations.  A bank 
officer served as the treasurer of the Lawrence Family Development Charter School, and on the board of 
the Lawrence Family Development and Education Fund. The school is located in a moderate-income 
CT.  The fund supports the school, a Youth Build program, and the Maria del Pilar Quintana Family 
Center located in a low-income CT.  This center provides services to new immigrants in community 
such as literacy, computer skills, and civics classes. Another officer serves on the advisory board of 
Citizens for Adequate Housing, an organization providing emergency shelter for homeless women and 
children, and transitional housing, and permanent affordable housing for low-income individuals and 
families.  A third example of the bank’s service is an officer’s participation on the board of Beverly 
Bootstraps Community Services.  The organization provides emergency and long-term assistance to 
low- and moderate-income individuals and families, including access to food, housing stability, adult 
and youth education, counseling, and advocacy. 
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Conclusions for Areas Receiving Limited-Scope Reviews 

Based on limited-scope reviews, the bank’s performance under the Service Test in the Boston-Quincy, 
MA MD, the Cambridge-Newton-Framingham, MA MD, and the Rockingham-Stafford County, NH 
MD, is stronger than the bank’s overall “Low Satisfactory” performance under the Service Test in the 
Boston MMSA.  Bank products and services are more readily accessible in those areas because of 
stronger branch distribution.  Refer to Table 15 in Appendix D for the facts and data that support these 
conclusions. 
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State Rating 

State of Connecticut 

CRA Rating for Connecticut: Satisfactory 
The Lending Test is rated: High Satisfactory 
The Investment Test is rated: Low Satisfactory 
The Service Test is rated: High Satisfactory 

The major factors that support this rating include: 

•	 Good levels of lending activity; 

•	 An overall good geographic distribution of loans, based upon excellent geographic distribution 
of small loans to businesses and adequate geographic distribution of home mortgage loans; 

•	 An overall good borrower distribution of loans, based upon adequate distribution of loans to 
businesses of different income levels and good distribution of home mortgage loans to borrowers 
of different income levels; 

•	 CD loan performance that had a neutral impact on our assessment of the bank’s performance 
under the Lending Test; 

•	 Adequate investment performance considering the bank’s investment authority limitations and 
overall good lending performance in the state; 

•	 A branch distribution system that is accessible to essentially all portions of the AA; 

and 


•	 Good CD services performance. 

Description of Institution’s Operations in Connecticut 

People’s has five AAs within the state of Connecticut: the Bridgeport-Stamford-Norwalk MSA 
(Bridgeport MSA); the Hartford-W. Hartford-E. Hartford MSA (Hartford MSA) consisting of Hartford, 
Middlesex and Tolland Counties; the New Haven-Milford MSA (New Haven MSA), the Norwich-New 
London MSA (Norwich MSA); and the Connecticut Non-MSA AA consisting of Windham and 
Litchfield Counties (noncontiguous non-MSA counties combined for analyses purposes).  People’s has 
165 branches within the state, representing 39.5 percent of the bank’s total branch network. 

As of June 30, 2012, the bank ranked third in deposits in the state of Connecticut with a 10.7 percent 
market share.  People’s deposits in the state of Connecticut totaled $11.0 billion.  Deposit competitors 
include Bank of America, N.A., Webster Bank, N.A., Wells Fargo Bank, N.A., and TD Bank, N.A.  
Based on deposits, Connecticut is the bank’s largest rating area and accounted for approximately 51.2 
percent of total bank deposits. 

Refer to the market profiles for the state of Connecticut in Appendix C for detailed demographics and 
other performance context information for assessment areas that received full-scope reviews. 
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Scope of Evaluation in Connecticut 

For the state of Connecticut, we performed full-scope reviews of the Bridgeport MSA, Hartford MSA, 
and New Haven MSA.  We selected these AAs as full-scope areas because they contained 92.3 percent 
of rating area deposits and 87.3 percent of rating area branches. Of these full-scope areas, the 
Bridgeport MSA was the largest in terms of branch, deposit, and loan percent.  As such, performance in 
this area received the greatest weight. 

During the evaluation period, the bank did not originate or purchase a sufficient number of multifamily 
or small farm loans in any of the Connecticut AAs to perform an analysis. 

LENDING TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

The bank’s performance under the Lending Test in the state of Connecticut is rated “High Satisfactory.” 
Based on full-scope reviews, the bank’s performance in the Bridgeport MSA, Hartford MSA, and New 
Haven MSA is good. 

Lending Activity 

Refer to Tables 1 Lending Volume, in the state of Connecticut section of appendix D for the facts and 
data used to evaluate the bank’s lending activity. 

Bridgeport MSA 

People’s lending activity in the Bridgeport MSA is good.    

As of June 30, 2012, People’s had a deposit market share of 18.1 percent and ranked first among 32 
depository institutions. For home refinance lending, People’s ranked 5th among 367 lenders with a 
market share of 3.9 percent. The four banks ahead of People’s dominated the market with a combined 
market share of 40.3 percent. Individual market shares of these banks ranged from 4.8 to 14.4 percent. 
For home purchase lending there are 273 lenders in the AA reflecting strong competition. People’s 
ranked fifth in home purchase lending with a 3.7 percent market share, and first in home improvement 
lending with 10.1 percent market share. There were 88 lenders that made home improvement loans in 
the AA. For small loans to businesses, People’s ranked 11th among 91 lenders with a 1.7 percent market 
share.  The top five banks dominated the market with a combined market share of 73.5 percent. 
Individual market shares of these banks ranged from 5.2 to 38.6 percent. 

Hartford MSA 

People’s lending activity in the Hartford MSA is adequate. 

As of June 30 2012, People’s had a deposit market share of 5.3 percent and ranked fourth among 39 
depository institutions. For home refinance lending, People’s ranked 16th among 124 depository 
institutions with a 1.8 percent market share. In home purchase lending, People’s ranked 16th among 276 
depository institutions with a 1.9 percent market share, reflecting strong competition in the AA. In 
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Charter Number: 718027 

home improvement lending, People’s ranked eighth among 371 lenders with a 3.6 percent market share, 
reflecting very strong competition in the AA. For the small loans to businesses, People’s ranked 15th 

among 104 depository institutions with a 1.2 percent market share. The top five lenders represent 59.7 
percent of the market share reflecting strong competition in the AA. 

New Haven MSA 

People’s lending activity in the New Haven MSA is good. 

As of June 30, 2012, People’s had a deposit market share of 9.7 percent and ranked fifth among 29 
depository institutions. The four banks ahead of People’s dominated the market with a combined market 
share of 63.1 percent. For home refinance lending, People’s ranked ninth among 316 lenders with a 2.3 
percent market share. This reflected a competitive environment in the AA. For home purchase and 
home improvement lending there are 229 and 316 lenders, respectively, reflecting strong competition. 
People’s ranked sixth and third in the AA with 3.2 percent and 8.3 percent market shares. People’s 
ranked 16th with a 1.3 percent market share among 90 lenders for small loans to businesses.  The top five 
lenders represent 59.7 percent of the market share reflecting strong competition in the AA. 

Distribution of Loans by Income Level of the Geography 

Overall, the geographic distribution of the bank’s lending is good. The bank’s performance in the 
Bridgeport and Hartford MSAs is good, and performance in the New Haven MSA is adequate. As 
previously noted, when performing our analysis, we placed more weight on the bank’s home refinance 
performance, with secondary weight on home purchase performance. Additionally, we placed greater 
weight on the bank’s performance during the longer time period of 2009 through 2011 than to its 
performance in 2012. 

Home Mortgage Loans 

Refer to Tables 2, 3, 4 and 5 in the state of Connecticut section of appendix D for the facts and data used 
to evaluate the geographic distribution of the bank’s home mortgage loan originations/purchases. 

The overall geographic distribution of home mortgage loans is adequate. 

Bridgeport MSA 

The overall geographic distribution of home mortgage loans in the Bridgeport MSA is adequate. 

The overall geographic distribution of home purchase loans is excellent.  The bank’s geographic 
distribution of home purchase loans during 2009 through 2011 was excellent. The percentages of loans 
in both low- and moderate-income geographies exceeded the percentages of owner-occupied units in 
these geographies. The bank’s market shares in low- and moderate-income geographies exceeded its 
overall market share for home purchase loans. The bank’s performance in 2012 was not consistent with 
performance noted in 2009 through 2011. 

The overall geographic distribution of home improvement loans is poor.  The bank’s geographic 
distribution of home improvement loans during 2009 through 2011 was poor. The percentage of loans in 
low-income geographies was significantly below the percentage of owner-occupied units in these 
geographies. The percentage of loans in moderate-income geographies was well below the percentage of 
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owner-occupied units in these geographies. The bank’s market share in low-income census tracts 
exceeded its overall market share for home improvement loans. The bank’s market share in moderate-
income census tracts was near to its overall market share for home improvement loans. The bank’s 
performance in 2012 was not inconsistent with performance noted in 2009 through 2011. 

The overall geographic distribution of home refinance loans is poor. The bank’s geographic distribution 
of home refinance loans during 2009 through 2011 was poor. The percentage of loans in both low- and 
moderate-income geographies was significantly below the percentage of owner-occupied units in these 
geographies. The bank’s market share in low-income geographies exceeded its overall market share for 
refinance loans. The bank’s market share in moderate-income census tracts was below its overall market 
share for home refinance loans. The bank’s performance in 2012 was weaker than performance in 2009 
through 2011 and was very poor.  The percentage of home refinance loans was significantly below the 
percentage of owner-occupied units in these geographies. 

Hartford MSA 

The overall geographic distribution of home mortgage loans in the Hartford MSA is good. 

The overall geographic distribution of home purchase loans is excellent.  The bank’s geographic 
distribution of home purchase loans during 2009 through 2011 was excellent. The percentage of loans 
in both low- and moderate-income geographies exceeded the percentage of owner-occupied units in 
these geographies. The bank’s market shares in both low- and moderate-income census tracts also 
exceeded its overall market share for home purchase loans. The bank’s performance in 2012 was not 
inconsistent with performance noted in 2009 through 2011. 

The overall geographic distribution of home improvement loans is good. The bank’s geographic 
distribution of home improvement loans during 2009 through 2011 was good. The percentage of loans 
in low-income geographies exceeded the percentage of owner-occupied units in these geographies. The 
percentage of loans in moderate-income geographies was below the percentage of owner-occupied units 
in these geographies. The bank’s market share in low-income census tracts was below its overall market 
share for home improvement loans. The bank’s market share in moderate-income census tracts exceeded 
its overall market share for home improvement loans. The bank’s performance in 2012 was not 
inconsistent with performance noted in 2009 through 2011. 

The overall geographic distribution of home refinance loans is adequate. The bank’s geographic 
distribution of home refinance loans during 2009 through 2011 was adequate. The percentage of loans in 
both low- and moderate-income geographies was well below the percentage of owner-occupied units in 
these geographies. The bank’s market share in low-income census tracts exceeded its overall market 
share for home refinance loans. The bank’s market share in moderate-income census tracts was near to 
its overall market share for home improvement loans. The bank’s performance in 2012 was weaker than 
performance in 2009 through 2011 and was poor. The percentages of home refinance loans were well 
below the percentages of owner-occupied units in these geographies. 

New Haven MSA 

The overall geographic distribution of home mortgage loans in the New Haven MSA is poor. 

The overall geographic distribution of home purchase loans is excellent.  The bank’s geographic 
distribution of home purchase loans during 2009 through 2011 was excellent. The percentage of loans 

24 



           

  

   
    

    
 

 
   

   
   

   
   

   
    

      
    

  
  

 
  

     
   

   
 

    
   

 
  

 
 

 
 

   
 

 
 

   
    

   
      

   
 

 
 

 
 

    
   

     
   

 

Charter Number: 718027 

in both low- and moderate-income geographies exceeded the percentage of owner-occupied units in 
these geographies. The bank’s market shares in low- and moderate-income census tracts exceeded its 
overall market share for home purchase loans. The bank’s performance in 2012 was not inconsistent 
with performance noted in 2009 through 2011. 

The overall geographic distribution of home improvement loans is poor. The bank’s geographic 
distribution of home improvement loans during 2009 through 2011 was adequate. The percentage of 
loans in low-income geographies was significantly below the percentage of owner-occupied units in 
these geographies. The percentage of loans in moderate-income geographies exceeded the percentage of 
owner-occupied units in these geographies. The bank’s market share in low-income census tracts was 
significantly below its overall market share for home improvement loans. The bank’s market share in 
moderate-income census tracts exceeded its overall market share for home improvement loans. The 
bank’s performance in 2012 was weaker than its performance in 2009 through 2011 and was very poor. 
The percentage of loans in low- and moderate-income geographies was significantly below the 
percentage of owner-occupied units in these geographies. This performance had a negative impact on 
the overall home improvement conclusion. 

The overall geographic distribution of home refinance loans is very poor. The bank’s geographic 
distribution of home refinance loans during 2009 through 2011 was very poor. The percentage of loans 
in both low- and moderate-income geographies was significantly below the percentage of owner-
occupied units in these geographies. The bank’s market share in low-income census tracts was 
significantly below its overall market share for home refinance loans. The bank’s market share in 
moderate-income census tracts was below its overall market share for home refinance loans. The bank’s 
performance in 2012 was not inconsistent with performance noted in 2009 through 2011. 

Small Loans to Businesses 

Refer to Table 6 in the state of Connecticut section of appendix D for the facts and data used to evaluate 
the geographic distribution of the bank’s origination/purchase of small loans to businesses. 

Overall, the geographic distribution of small loans to businesses is excellent. 

Bridgeport MSA 

The overall geographic distribution of small loans to businesses is excellent. The bank’s geographic 
distribution of small loans to businesses during 2009 through 2011 was excellent. The percentage of 
loans made in both low- and moderate-income geographies exceeded the percentage of businesses in 
those areas. The bank’s market shares in both low- and moderate-income geographies exceeded its 
overall market share for loans to small businesses. The bank’s performance in 2012 was not inconsistent 
with the performance noted in 2009 through 2011. 

Hartford MSA 

The overall geographic distribution of small loans to businesses is excellent. The bank’s geographic 
distribution of small loans to businesses during 2009 through 2011 was excellent. The percentage of 
loans made in both low- and moderate-income geographies exceeded the percentage of businesses in 
those areas. The bank’s market shares in both low- and moderate-income geographies exceeded its 
overall market share for loans to small businesses. The bank’s performance in 2012 was not inconsistent 
with the performance noted in 2009 through 2011. 
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New Haven MSA 

The overall geographic distribution of small loans to businesses is excellent. The bank’s geographic 
distribution of small loans to businesses during 2009 through 2011 was excellent. The percentage of 
loans made by the bank in both low- and moderate-income geographies exceeded the percentages of 
businesses in those areas. The bank’s market shares in both low- and moderate-income geographies 
exceeded its overall market share for loans to small businesses. The bank’s performance in 2012 was not 
inconsistent with its performance the time period of 2009 through 2011. 

Lending Gap Analysis 

We reviewed summary reports to analyze People’s home mortgage and small business lending activity 
over the evaluation period to identify gaps in the geographic distribution of loans. We did not identify 
any unexplained gaps. 

Distribution of Loans by Income Level of the Borrower 

The overall borrower distribution of the bank’s lending is good.  Performance in the Bridgeport, 
Hartford, and New Haven MSAs is good. As previously noted, when performing our analysis we placed 
more weight on the bank’s home refinance performance, with secondary weight on home purchase 
performance. Additionally, we also placed greater weight on the bank’s performance during the longer 
timeframe of 2009 through 2011 than to its performance in 2012. 

Home Mortgage Loans 

Refer to Tables 8, 9 and 10 in the state of Connecticut section of appendix D for the facts and data used 
to evaluate the borrower distribution of the bank’s home mortgage loan originations and purchases. 

The overall borrower distribution of home mortgage lending is good. 

Bridgeport MSA 

The overall borrower distribution of home mortgage loans in the Bridgeport MSA is good. 

The overall borrower distribution of home purchase loans is excellent. The bank’s borrower distribution 
of home purchase loans during 2009 through 2011 was excellent. The percentage of loans to both low-
and moderate-income borrowers exceeded the percentages of such families. The bank’s market shares of 
loans to both low- and moderate-income borrowers exceeded its overall market share for home mortgage 
loans. The bank’s performance in 2012 was not inconsistent with performance noted in 2009 through 
2011. 

The overall borrower distribution of home improvement loans is excellent.  The bank’s borrower 
distribution of home improvement loans during 2009 through 2011 was excellent. The percentage of 
loans to low-income borrowers was near to the percentage of low-income families. The percentage of 
loans to moderate-income borrowers exceeded the percentage of moderate-income families. The bank’s 
market share of loans to low-income borrowers exceeded its overall market share for home improvement 
loans. The bank’s market share of loans to moderate-income borrowers exceeded its overall market 
share for home improvement loans. The bank’s performance in 2012 was weaker than its performance in 
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2009 through 2011 and was good. The percentage of loans made to low-income borrowers was 
somewhat near to the percentage of low-income families.  The percentage of the bank’s loans made to 
moderate-income borrowers exceeded the percentage of moderate-income families. 

The overall borrower distribution of home refinance loans is adequate. The bank’s borrower distribution 
of home refinance loans during 2009 through 2011 was adequate. The percentage of loans to low-
income borrowers was well below the percentage of low-income families. The percentage of loans to 
moderate-income borrowers was near the percentage of moderate-income families. The bank’s market 
share of loans to low-income borrowers substantially met its overall market share for home refinance 
loans. The bank’s market share of loans to moderate-income borrowers substantially met its overall 
market share for home refinance loans. The bank’s performance in 2012 was not inconsistent with 
performance noted in 2009 through 2011. 

Hartford MSA 

The overall borrower distribution of home mortgage loans in the Hartford MSA is good. 

The overall borrower distribution of home purchase loans is excellent. The bank’s borrower distribution 
of home purchase loans during 2009 through 2011 was excellent. The percentage of loans to low-income 
borrowers was near to the percentage of low-income families and was considered excellent. The 
percentage of loans to moderate-income borrowers exceeded the percentage of moderate-income 
families. The bank’s market share for loans to low-income borrowers exceeded its overall market share 
for home purchase loans. The bank’s market share for loans to moderate-income borrowers exceeded its 
overall market share for home purchase loans. The bank’s performance in 2012 was not inconsistent 
with performance noted in 2009 through 2011. 

The overall borrower distribution of home improvement loans is good. The bank’s borrower distribution 
of home improvement loans during 2009 through 2011 was good. The percentage of loans to low-
income borrowers was below the percentage of low-income families. The percentage of loans to 
moderate-income borrowers exceeded the percentage of moderate-income families. The bank’s market 
share for loans to low-income borrowers was below its overall market share for home improvement 
loans. The bank’s market share for loans to moderate-income borrowers substantially met its overall 
market share for home improvement loans and is good. The bank’s performance in 2012 was not 
inconsistent with performance noted in 2009 through 2011. 

The overall borrower distribution of home refinance loans is good. The bank’s borrower distribution of 
home refinance loans during 2009 through 2011 was good. The percentage of loans to low-income 
borrowers was below the percentage of low-income families. The percentage of loans to moderate-
income borrowers exceeded the percentage of low-income families. The bank’s market share of loans to 
low-income borrowers exceeded its overall market share for home refinance loans. The bank’s market 
share for loans to moderate-income borrowers was near its overall market share for home refinance 
loans. The bank’s performance in 2012 was weaker than performance in 2009 through 2011 and was 
adequate.  The percentage of the bank’s loans to low-income borrowers was well below the percentage 
of low-income families.  The bank’s percentage of loans to moderate-income borrowers exceeded the 
percentage of those families. 

New Haven MSA 

The overall borrower distribution of home mortgage loans in the New Haven MSA is good. 
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The overall borrower distribution of home purchase loans is good. The bank’s borrower distribution of 
home purchase loans during 2009 through 2011 was good. The percentage of loans to low-income 
borrowers was below the percentage of low-income families. The percentage of loans to moderate-
income borrowers exceeded the percentage of moderate-income families. The bank’s market share for 
loans to low-income borrowers exceeded its overall market share for home purchase loans. The bank’s 
market share for loans to moderate-income borrowers exceeded its overall market share for home 
purchase loans. The bank’s performance in 2012 was not inconsistent with its performance in 2009 
through 2011. 

The overall borrower distribution of home improvement loans is adequate. The bank’s borrower 
distribution of home improvement loans during 2009 through 2011 was adequate. The percentage of 
loans to low-income borrowers was well below the percentage of low-income families. The percentage 
of loans to moderate-income borrowers exceeded the percentage of moderate-income families. The 
bank’s market share of loans to low-income borrowers was significantly below its overall market share 
for home improvement loans. The bank’s market share of loans to moderate-income borrowers exceeded 
its overall market share for home improvement loans. The bank’s performance in 2012 was not 
inconsistent with performance noted in 2009 through 2011. 

The overall borrower distribution of home refinance loans is good. The bank’s borrower distribution of 
home refinance loans during 2009 through 2011 was good. The percentage of loans to low-income 
borrowers was well below the percentage of low-income families. The percentage of loans to moderate-
income borrowers exceeded the percentage of moderate-income families. The bank’s market share for 
loans to low-income borrowers exceeded its overall market share for home refinance loans. The bank’s 
market share for loans to moderate-income borrowers substantially met its overall market share for 
home refinance loans. The bank’s performance in 2012 was weaker than the bank’s performance in 2009 
through 2011 and was adequate.  The percentage of loans made to low-income borrowers was well 
below the percentage of those families.  The percentage of loans made to moderate-income borrowers 
exceeded the percentage of moderate-income families. This performance was not enhanced by market 
share data. 

Small Loans to Businesses 

Refer to Table 11 in the state of Connecticut section of appendix D for the facts and data used to 
evaluate the borrower distribution of the bank’s origination and purchase of small loans to businesses. 

The overall borrower distribution of small loans to businesses is adequate. 

Bridgeport MSA 

The overall borrower distribution of small loans to businesses is adequate.  The bank’s borrower 
distribution of small loans to businesses during 2009 through 2011 was good. The percentage of small 
loans to businesses with gross annual revenue of $1 million or less was near the percentage of small 
businesses. The bank’s market share of small loans to small businesses exceeded its overall market share 
of loans to small businesses. The bank’s performance in 2012 was weaker than its performance in 2009 
through 2011 and was poor.   The bank’s borrower distribution of small loans to small businesses was 
well below the percentage of small businesses. This performance negatively impacted the overall small 
business conclusion. 
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Hartford MSA 

The overall borrower distribution of small loans to businesses is adequate.  The bank’s borrower 
distribution of small loans to businesses during 2009 through 2011 was adequate. The percentage of 
small loans to businesses with gross annual revenue of $1 million or less was well below the percentage 
of small businesses. The bank’s market share of small loans to small businesses exceeded its overall 
market share of loans to small businesses. The bank’s performance in 2012 was weaker than its 
performance in 2009 through 2011 and was poor. The bank’s borrower distribution of small loans to 
businesses with gross annual revenue of $1 million or less was well below the percentage of small 
businesses. This performance was not enhanced by market share data. 

New Haven MSA 

The overall borrower distribution of small loans to businesses is adequate.  The bank’s borrower 
distribution of small loans to businesses during 2009 through 2011 was adequate. The percentage of 
small loans to businesses with gross annual revenue of $1 million or less was below the percentage of 
small businesses. The bank’s market share of small loans to small businesses was near to its overall 
market share of loans to small businesses. People’s performance in 2012 was weaker than its 
performance in 2009 through 2011 and was poor. The bank’s borrower distribution of small loans to 
businesses with gross annual revenue of $1 million or less was well below the percentage of small 
businesses. 

Community Development Lending 

Refer to Table 1 Lending Volume in the state of Connecticut section of appendix D for the facts and 
data used to evaluate the bank’s level of community development lending.  This table includes all CD 
loans, including multifamily loans that also qualify as CD loans. 

People’s level of community development lending had a neutral impact on its overall lending 
performance in the Bridgeport MSA, Hartford MSA, and New Haven MSA. 

Bridgeport MSA 

People’s level of CD lending had a neutral impact on the overall lending performance in the Bridgeport 
MSA. The bank originated 14 CD loans totaling $7.6 million in the Bridgeport MSA. These loans 
represent 7.5 percent of the total number of CD loans the bank originated during the review period, and 
3.5 percent of the dollar volume of CD loans. The loans are half of the number and 22.0 percent of the 
dollar volume of CD lending in the state of Connecticut. The dollar volume of CD lending equates to 0.1 
percent of 2012 AA deposits and 1.0 percent of allocated Tier 1 Capital.  

These loans primarily address affordable housing needs within the Bridgeport MSA.  Seven of the loans 
represent the bank’s participation in separate affordable housing development loans originated by a local 
Community Development Financial Institution (CDFI). Another loan is originated to pay off the 
construction loan on a deed restricted affordable housing development funded by the CDFI. Four 
additional loans were made for acquisition costs and construction of affordable housing developments 
that will add an aggregate of over 100 units of low-income and senior housing in the market. The 
remaining loans supported an organization that provides a range of services, including homeless support 
and shelters, transitional housing, clinical and vocational assistance.  The involvement of several 
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different entities in these transactions, including the CDFI as well as a consortium of banks, made them 
complex.  The loans were also responsive to housing and service needs within the AA. 

Hartford MSA 

People’s level of CD lending had a neutral impact on the overall lending performance in the Hartford 
MSA. The bank originated three CD loans totaling $5.4 million in the Hartford MSA. These loans 
represent 1.6 percent of the total number of CD loans the bank originated during the review period, and 
2.5 percent of the dollar volume of CD loans. The loans are 10.0 percent of the number and 15.6 percent 
of the dollar volume of CD lending in Connecticut. The dollar volume of CD lending equates to 0.2 
percent of 2012 AA deposits and 2.0 percent of allocated Tier 1 Capital. 

Two of the loans provided construction, permanent financing, and refinance funds on two affordable 
housing developments that will provide an additional 172 units of low-income housing in the 
community. The bank also acquired low-income housing tax credits associated with one of the projects. 
The third loan funded the acquisition and conversion of abandoned housing for low-income special 
needs housing, as part of a $5.0 million commitment to that organization. The transactions were highly 
responsive to a broad range of needs within the AA. 

New Haven MSA 

People’s level of CD lending had a neutral impact on the overall lending performance in the New Haven 
MSA. The bank originated seven CD loans totaling $5.0 million in the New Haven MSA. These loans 
represent 3.8 percent of the total number of CD loans the bank originated during the review period, and 
2.3 percent of the dollar volume of CD loans. The loans are 23.3 percent of the number and 14.5 percent 
of the dollar volume of CD lending in Connecticut. The dollar volume of CD lending equates to 0.3 
percent of 2012 AA deposits and 1.9 percent of allocated Tier 1 Capital. 

Four loans involved development of low-income and senior affordable housing and promotion of 
homeownership opportunities in lower income areas, in conjunction with two CDFIs, local 
municipalities and bank consortia. Two loans involved the development of additional units in a 
residential and nursing care facility for low-income seniors, and incorporated bond funding transactions. 
One loan provided a line of working capital for social services agency that provides low- and moderate-
income foster care and child placement services.  Several of the transactions, involving multiple public 
and private sector partners, were highly responsive to community needs. 

Product Innovation and Flexibility 

Bank-wide, People’s offers a standard mix of loans including FHA, VA, and SBA loan programs. In 
addition, People’s offers loan programs targeted to low- and moderate-income borrowers demonstrating 
product flexibility. People’s makes use of innovative and flexible lending practices in order to serve the 
AA’s credit needs. A discussion of the loan product specifically offered in Connecticut is below. Please 
see the Other Performance Data – Lending Test section for more information on the bank wide loan 
programs. Overall, these programs had a neutral impact on the bank’s lending performance.  

Connecticut Child Care Loan Program: A special loan fund established by the State of Connecticut 
and administered by People's United Bank. The program helps to finance the construction, renovation, 
or expansion of daycare facilities. Loans finance small projects like the renovation of a family daycare 
or major construction of new facilities. Loans are partially guaranteed and an interest subsidy is 
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provided by Connecticut Health and Education Facilities Authority (CHEFA). People’s made one loan 
totaling $3.2 million during the evaluation period. 

Conclusions for Areas Receiving Limited-Scope Reviews 

Based on limited-scope review, the bank’s performance under the Lending Test in the Norwich-New 
London, CT MSA AA is not inconsistent with the bank’s overall “High Satisfactory” performance under 
the Lending Test in the state of Connecticut.  Performance in the Connecticut Non-MSA AA is weaker 
than the bank’s overall performance in the state due to weaker geographic and borrower income 
distribution performance. Refer to Table 1 through 12 in the state of Connecticut section of Appendix D 
for the facts and data that support these conclusions. 

INVESTMENT TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

The bank’s performance under the Investment Test in Connecticut is rated “Low Satisfactory.”  Based 
on full-scope reviews, the bank’s performance in the Bridgeport MSA, Hartford MSA, and New Haven 
MSA is adequate considering its investment authority limitations and “High Satisfactory” performance 
under the Lending Test. Significant consideration was given to People’s overall good lending 
performance in the Bridgeport, Hartford, and New Haven AAs.  The bank’s lending demonstrated 
adequate responsiveness to community needs.  

Refer to Table 14 in the state of Connecticut section of appendix D for the facts and data used to 
evaluate the bank’s level of qualified investments. 

Bridgeport MSA 

During the evaluation period, the bank made few qualified investments.  People’s made four investments 
totaling $7.80 million in the Bridgeport MSA.  The bank also made 305 grants totaling approximately 
$2.73 million. In addition, there is one prior period investments totaling $250 thousand. These prior 
period investments continue to benefit the assessment area. Additionally, the bank had four unfunded 
commitments totaling $6.8 million. The investments and grants made in the Bridgeport MSA primarily 
address specific community needs – affordable housing and economic development / job creation.  The 
investments and grants are responsive to community needs.  

Hartford MSA 

During the evaluation period, People’s made few qualified investments.  The bank made two 
investments totaling $3.4 million in the Hartford MSA.  The bank also made 176 grants totaling $1.11 
million. The bank also had two unfunded commitments totaling $621 thousand.  As in the Bridgeport 
MSA, the bank’s investments and grants made in the Hartford MSA primarily address specific 
community needs – affordable housing and economic development / job creation.  The investments and 
grants are responsive to community needs.    
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Charter Number: 718027 

New Haven MSA 

During the evaluation period, People’s made few qualified investments. The bank’s qualified 
investments in the MSA consisted of 178 grants totaling $1.02 million. The grants made by the bank 
address community needs and demonstrate responsiveness to meeting identified needs.  

In addition, we considered investments made in the larger statewide area that have the potential to 
benefit the AA.  There is one prior period investment totaling $250 thousand and five current period 
investments totaling nearly $2 million. 

Conclusions for Area Receiving Limited-Scope Reviews 

Based on limited-scope reviews, the bank’s performance under the Investment Test in the Norwich-New 
London MSA and Connecticut Non-MSA AA is not inconsistent with the bank’s overall “Low 
Satisfactory” performance in the state.  Refer to the Table 14 in the state of Connecticut section of 
appendix D for the facts and data that support these conclusions. 

SERVICE TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

People’s performance under the Service Test is rated “High Satisfactory.”  Based on a full-scope review, 
the bank’s performance in the Bridgeport MSA is good, and the bank’s performance in the Hartford 
MSA, and New Haven MSA is excellent.  Performance in the limited-scope AA did not have an impact 
the bank’s Service Test rating in the state of Connecticut. 

Retail Banking Services 

Refer to Table 15 in Appendix D for the facts and data used to evaluate the distribution of the bank’s 
branch delivery system and branch openings and closings. 

Bridgeport MSA 

People’s branch distribution in the Bridgeport MSA is good.  The bank’s branch distribution in 2009 
through 2011 was good. Branches were accessible to essentially all portions of the AA and individuals 
of different income levels. The percentage of branches in low-income geographies was near to the 
percentage of population living in those geographies.  The percentage of branches in moderate-income 
geographies was below the percentage of population living in the moderate-income geographies.  The 
bank’s branch distribution performance in 2012 was not inconsistent with its performance in 2009 
through 2011. 

Branch openings and closings have generally not affected the overall accessibility of the bank’s delivery 
systems.  There were three branch openings in middle-income CTs and one in an upper-income CT 
during the evaluation period.  One branch was closed in a middle-income area during the evaluation 
period.  The branch was closed when the grocery store it was located within was closed.  People’s hours 
and services offered throughout the Bridgeport MSA were adequate.  Branch services and hours do not 
vary in a way that would inconvenience portions of the AA, particularly low- and moderate-income 
individuals.  
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People’s complements its traditional service delivery methods with certain alternative delivery 
processes, such as: online banking which, includes bill pay; mobile banking; automated teller machines; 
bank by mail; and 24-hour telephone banking.  We placed no significant weight on these alternative 
delivery systems because they are standard across the industry and management is unable to provide any 
information demonstrating their effectiveness in helping to meet the credit needs of low- and moderate-
income geographies or low- and moderate-income individuals.  

Hartford MSA 

People’s branch distribution in the Hartford MSA is excellent.  The bank’s branch distribution in 2009 
through 2011 was excellent.  Branches were readily accessible to all portions of the AA and individuals 
of different income levels. The percentages of branches in low-and moderate-income geographies 
exceeded the percentages of population living in those geographies.  The bank’s branch distribution 
performance in 2012 was weaker than performance in 2009 through 2011, and is good.  Branch 
distribution in moderate-income geographies exceeded the population living in those geographies; 
however, the branch distribution in low-income geographies was near to the population living in those 
geographies. 

Branch openings and closings have not affected the overall accessibility of the bank’s delivery systems.  
There were two branch openings in middle-income CTs and two in moderate-income CTs, and there is 
and one branch closing in a middle-income CT during the evaluation period. The branch was closed 
because of its close proximity to another People’s branch.  The bank’s hours and services offered 
throughout the Hartford MSA were adequate.  Branch services and hours do not vary in a way that 
would inconvenience portions of the AA, particularly low- and moderate-income individuals.  

The bank complements its traditional service delivery methods with certain alternative delivery 
processes, such as: online banking which, includes bill pay; mobile banking; automated teller machines; 
bank by mail; and 24-hour telephone banking.  We placed no significant weight on these alternative 
delivery systems because they are standard across the industry and management is unable to provide any 
information demonstrating their effectiveness in helping to meet the credit needs of low- and moderate-
income geographies or low- and moderate-income individuals.  

New Haven MSA 

People’s branch distribution in the New Haven MSA is excellent.  The bank’s branch distribution in 
2009 through 2011 was excellent.  Branches were readily accessible to all portions of the AA and 
individuals of different income levels.  The percentages of branches in low-and moderate-income 
geographies exceeded the percentages of population living in those geographies.  The bank’s branch 
distribution performance in 2012 was weaker than its performance in 2009 through 2011 and was good.  
Branch distribution in both low- and moderate-income geographies was near to the percentages of 
populations living in those geographies. 

Branch openings and closings improved the accessibility of the bank’s delivery systems.  There is one 
branch opening in a low-income CT and no branch closings during the evaluation period.  Branch 
services and hours do not vary in a way that would inconvenience portions of the AA, particularly low-
and moderate-income individuals. 

People’s complements its traditional service delivery methods with certain alternative delivery 
processes, such as: online banking which, includes bill pay; mobile banking; automated teller machines; 
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bank by mail; and 24-hour telephone banking.  We placed no significant weight on these alternative 
delivery systems because they are standard across the industry and management is unable to provide any 
information demonstrating their effectiveness in helping to meet the credit needs of low- and moderate-
income geographies or low- and moderate-income individuals.  

Community Development Services 

Bridgeport MSA 

People’s employees in the Bridgeport MSA provided a good level of community development services.  
Bank employees participated in a variety of organizations and partnerships, many in leadership roles, 
that benefited low- and moderate-income individuals, promoted economic development, and provided 
affordable housing.    

In the Bridgeport MSA, 36 People’s employees provided their expertise to 50 different community 
development organizations.  An example of People’s community development services is their support 
of the Housing Develop Fund: an independent, nonprofit CDFI, which offers programs, services, and 
financial products that support affordable housing in Western Connecticut.  A senior vice president of 
the bank serves on the board of directors of the organization. Bank officers are members of the board 
and the finance committee of Action for Bridgeport Community Development, an organization 
providing housing services, heating assistance, and daycare to low- and moderate-income individuals 
and families in Bridgeport.  Another bank officer is a board member of Community Capital Fund, an 
organization facilitates the flow of capital and expertise into housing and economic developments 
benefiting low- and moderate-income people in the Greater Bridgeport Area. 

Hartford MSA 

People’s employees in the Hartford MSA provided a good level of community development services.  
Bank employees participated in a variety of organizations and partnerships, many in leadership roles, 
that benefited low- and moderate-income individuals, promoted economic development, and provided 
affordable housing. 

In the Hartford MSA, nine People’s employees provided their expertise to ten different community 
development organizations.  One example of People’s community development services is their support 
of the Community Renewal Team of Greater Hartford: a broad based anti-poverty organization that 
helps individuals, families, and communities.  They offer a wide variety of programs to residents of 
Central Connecticut including help with basic needs, relief during a crisis, support to make long-term 
changes, childcare, housing, education, and medical treatment.  A senior vice president of the bank 
serves as president of the board of directors, and as chair of the real estate committee of the 
organization. Another bank officer is a board member of the Mutual Housing Association of Greater 
Hartford, a non-profit affordable housing organization.  Another example of the bank’s CD services is 
an officer’s service on the board of the Hartford Economic Development Corporation, an organization 
assisting small businesses in developing business plans, acquiring financing, and achieving sustained 
successful growth. 
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New Haven MSA 

People’s employees in the New Haven MSA provided a good level of community development services.  
Bank employees participated in a number of organizations and partnerships, many in leadership roles 
that benefited low- and moderate-income individuals and provided affordable housing.    

In the New Haven MSA, eight People’s employees provided their expertise to eight different community 
development organizations.  One example of People’s community development services is their support 
of Neighborhood Housing Services of New Haven, which serves low- and moderate-income households 
as well as low- and moderate-income neighborhoods. A vice president of the bank serves as president of 
the board of directors of the organization. A second officer serves on the board of the Neighborhood 
Housing Services of Waterbury.  Another officer serves as the vice chair of the board of the Columbus 
House, an organization serving as a homeless shelter for low-income individuals.  It also provides social 
services and promotes housing for those individuals. 

Conclusions for Areas Receiving Limited-Scope Reviews 

Based on limited-scope reviews, the bank’s performance under the Service Test in the Norwich-New 
London, CT MSA is not inconsistent with the bank’s overall performance of “High Satisfactory” under 
the Service Test in the state of Connecticut.  Performance in the Connecticut Non-MSA AA is adequate 
and weaker than the bank’s overall performance in the state.  The weaker performance is due to weaker 
branch distribution.  Refer to Table 15 in Appendix D for the facts and data that support these 
conclusions. 
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State Rating
 

State of Maine 

CRA Rating for Maine: Satisfactory 
The Lending Test is rated: Outstanding 
The Investment Test is rated: Low Satisfactory 
The Service Test is rated: High Satisfactory 

The major factors that support this rating include: 

•	 Adequate levels of lending activity; 

•	 An overall good geographic distribution of loans, based upon good geographic distribution of 
small loans to businesses and good geographic distribution of home mortgage loans; 

•	 An overall adequate borrower distribution of loans, based upon adequate distribution of loans to 
businesses of different income levels and adequate distribution of home mortgage loans to 
borrowers of different income levels; 

•	 CD lending that had a significantly positive impact on the overall Lending Test performance 
rating; 

•	 Adequate investment performance considering limitations on the bank’s investment authority 
and overall excellent lending performance in the state; 

•	 A branch distribution system that is accessible to essentially all portions of the AA;
 
and
 

•	 Excellent CD service performance. 

Description of Institution’s Operations in Maine 

People’s has four AAs within the state of Maine: the Portland-South Portland-Biddeford MSA 
(Portland MSA) consisting of Cumberland and York Counties, the Bangor MSA consisting of 
Penobscot County, the Lewiston-Auburn MSA consisting of portions of Androscoggin County, and the 
Non-MSA AA consisting of Somerset and Waldo Counties with tracts in the northeast part of 
Kennebec County and tracks in the northwest part of Hancock County.  These AAs are contiguous with 
each other.  In 2011, the bank closed a branch in Androscoggin County, which is part of the Lewiston-
Auburn MSA.  The Lewiston-Auburn AA is not considered in our assessment of the bank’s 
performance in 2012.  As of June 30, 2013, People’s had 28 branches within the state, representing 6.7 
percent of the bank’s total branch network. 

As of June 30, 2012, the bank ranked sixth in the Maine AAs with a 3.4 percent deposit market share 
and ninth statewide with a 2.4 percent deposit market share.  People’s deposits in the state of Maine 
totaled $802.1 million. Deposit competitors include TD Bank USA, N.A., TD Bank N.A., KeyBank, 
N.A., Bank of America, N.A., and Bangor Savings Bank. Based on deposits, Maine is the sixth largest 
rating area and accounted for approximately 3.7 percent of total bank deposits. 

36 



           

  

 
   

 
 

    
 

   
      

    
 

   
  

 
 

 
 

 
 

   
    

 
 

 
      

 
 

       
 

    
    

  

      
      

 
  

 
 

 
    

   
  

 
  

 
 

   
 

Charter Number: 718027 

Refer to the market profiles for the state of Maine in Appendix C for detailed demographics and other 
performance context information for assessment areas that received full-scope reviews. 

Scope of Evaluation in Maine 

For the state of Maine, we performed a full-scope review of the Portland-South Portland-Biddeford 
MSA, which is chosen as a full-scope area because it contained 66.3 percent of rating area deposits and 
60.7 percent of rating area branches. 

During the evaluation period, the bank did not originate or purchase a sufficient number of small farm 
loans in any of the Maine AAs to perform an analysis.  The bank originated or purchased a sufficient 
number of multifamily loans in the Portland AA only to perform an analysis. 

LENDING TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

The bank’s performance under the Lending Test in the state of Maine is rated “Outstanding.”  Based on 
a full-scope review, the bank’s performance in the Portland AA is excellent.   

Lending Activity 

Refer to Table 1 - Lending Volume and Other Products in the state of Maine section of Appendix D for 
the facts and data used to evaluate the bank’s lending activity. 

People’s lending activity in the Portland AA is adequate. 

As of June 30, 2012, People’s had a deposit market share of 2.6 percent and ranked eighth among 18 
depository institutions. For small loans to businesses, People’s ranked 11th among 65 lenders with a 3.6 
percent market share. The top five banks represent 28.5 percent of the combined market share. This 
shows a somewhat competitive lending environment in the Portland AA. For home refinance lending, 
People’s ranked 39th amongst 281 lenders with a 0.6 percent market share. The bank ranked 30th in home 
purchase lending with a 0.8 percent market share and 20th in home improvement lending with a 1.8 
percent market share. There were 207 and 75 lenders, respectively that made home purchase and home 
improvement loans in the AA.  

Distribution of Loans by Income Level of Geography 

Overall, the geographic distribution of the bank’s lending is good. Performance in the Portland AA is 
good. We gave greater weight to the bank’s performance in 2009 through 2011 because it represented 
the longer time period than to its performance in 2012. 

Home Mortgage Loans 

Refer to Tables 2, 3, 4 and 5 in the state of Maine section of appendix D for the facts and data used to 
evaluate the geographic distribution of the bank’s home mortgage loan originations/purchases. 
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The overall geographic distribution of home mortgage loans is good. 

The overall geographic distribution of home purchase loans is good. The bank’s geographic distribution 
of home purchase loans during 2009 through 2011 was excellent. The percentage of loans in both low-
and moderate-income geographies exceeded the percentages of owner-occupied units in these 
geographies. The bank’s overall market share was less than one percent; therefore, an analysis was not 
meaningful. The bank’s performance in 2012 was weaker than performance noted in 2009 through 2011 
and was adequate. The percentage of loans in low-income geographies was well below the percentage 
of owner-occupied units in low-income geographies.  The bank’s percentage of home purchase loans in 
moderate-income geographies was below the percentage of owner-occupied units in those areas. This 
performance negatively impacted the overall home purchase conclusion. 

The overall geographic distribution of home improvement loans is good. The bank’s geographic 
distribution of home improvement loans during 2009 through 2011 was good. The percentage of home 
improvement loans in low- and moderate-income geographies exceeded the percentages of owner-
occupied units in these geographies. The bank’s market shares in both low- and moderate-income 
geographies were significantly below its overall market share for home improvement loans. The bank’s 
performance in 2012 was weaker than performance noted in 2009 through 2011, because the percentage 
of home improvement loans in moderate-income geographies was substantially below the percentage of 
owner-occupied units in those geographies. 

The overall geographic distribution of home refinance loans is adequate. The bank’s distribution of 
home refinance loans during 2009 through 2011 was adequate. The percentage of the bank’s home 
refinance lending in low-income geographies was well below the percentage of owner-occupied units in 
these geographies. The percentage of loans in moderate-income geographies exceeded the percentage of 
owner-occupied units in these geographies. The bank’s overall market share was less than one percent; 
therefore, an analysis was not meaningful. The bank’s performance in 2012 was stronger than 
performance noted in 2009 through 2011 and was good. The percentage of loans in low-income 
geographies exceeded the percentage of owner-occupied units in low-income geographies.  The bank’s 
percentage of home purchase loans in moderate-income geographies was well below the percentage of 
owner-occupied units in those areas. 

The geographic distribution of the bank’s multifamily loans is good.  The bank’s distribution of 
multifamily loans during 2009 through 2011 was good.  The percentage of the bank’s multifamily 
lending in low-income geographies exceeded the percentage of multifamily units in these geographies. 
The percentage of loans in moderate-income geographies was near to the percentage of multifamily 
units in these geographies. The bank’s market share in low-income geographies exceeded its overall 
market share.  The market share for lending in moderate-income geographies was below the bank’s 
overall market share. The bank’s performance in 2012 was not analyzed because the volume of 
multifamily lending was below the threshold for an analysis to be meaningful. 

Small Loans to Businesses 

Refer to Table 6 in the state of Maine section of appendix D for the facts and data used to evaluate the 
geographic distribution of the bank’s origination/purchase of small loans to businesses. 

The overall geographic distribution of small loans to businesses is excellent. The bank’s geographic 
distribution of small loans to businesses during 2009 through 2011 was excellent. The percentage of 
loans in both low- and moderate-income geographies exceeded the percentage of businesses in these 

38 



           

  

    
   

      
   

      
   

 
 

  
   

   
 

 
 

   
    

  
 

 
 

  
 

 
  

 
  

     
   

      
     

      
 

 
 

   
    

     
     

  
     

    
   

 
  

 
     

      
       
   

Charter Number: 718027 

areas. The bank’s market shares in both low- and moderate-income geographies exceeded the bank’s 
overall market share. The bank’s performance in 2012 was weaker than performance in 2009 through 
2011 and was good. The percentage of loans in low-income geographies exceeded the percentage of 
businesses in low-income geographies.  The bank’s percentage of small loans to businesses in moderate-
income geographies was below the percentage of businesses in those areas. 

Lending Gap Analysis 

We reviewed summary reports and maps and analyzed People’s home mortgage and small business 
lending activity over the evaluation period to identify any gaps in the geographic distribution of loans.  
We did not identify any unexplained conspicuous gaps.  

Distribution of Loans by Income Level of the Borrower 

The overall borrower distribution of the bank’s lending is adequate. Performance in the Portland MSA 
is adequate. We placed greater weight to the bank’s performance during the longer time period of 2009 
through 2011 than to its performance in 2012. 

Home Mortgage Loans 

Refer to Tables 8, 9 and 10 in the state of Maine section of appendix D for the facts and data used to 
evaluate the borrower distribution of the bank’s home mortgage loan originations and purchases. 

The overall borrower distribution of home mortgage lending is adequate. 

The overall borrower distribution of home purchase loans is good. The distribution of home purchase 
loans during 2009 through 2011 was good.  The percentage of loans to low-income borrowers was near 
to the percentage of such families. The percentage of home purchase loans to moderate-income 
borrowers was below the percentage of those families. Analysis of market shares for home purchase 
lending to both low-income and moderate-income borrowers is not meaningful, as the overall market 
share was less than one percent. The bank’s performance in 2012 was not inconsistent with 
performance noted in 2009 through 2011. 

The overall borrower distribution of home improvement loans is adequate. The distribution of the bank’s 
home improvement loans during 2009 through 2011 was good.  The percentage of loans for low-income 
borrowers was below the percentage of such families. The percentage of bank home improvement loans 
to moderate-income borrowers exceeded the percentage of those families. The bank’s market share for 
low-income borrowers was significantly below its overall market share. The bank’s market share for 
moderate-income borrowers substantially met its overall market share. The bank’s performance in 2012 
was weaker than performance noted in 2009 through 2011 and was very poor. The percentage of home 
improvement loans to low- and moderate-income borrowers was significantly below the percentage of 
those borrowers. This performance negatively impacted the overall home improvement conclusion. 

The overall borrower distribution of home refinance loans is adequate. The distribution of home 
refinance loans during 2009 through 2011 was adequate.  The percentage of loans to low-income 
borrowers was below the percentage of low-income families. The percentage of loans to moderate-
income borrowers was below the percentage of moderate-income families. The bank’s overall market 
share was less than one percent; therefore, an analysis was not meaningful. The bank’s performance in 
2012 was not inconsistent with performance noted in 2009 through 2011. 
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Small Loans to Businesses 

Refer to Table 11 in the state of Maine section of appendix D for the facts and data used to evaluate the 
borrower distribution of the bank’s origination and purchase of small loans to businesses. 

The overall borrower distribution of small loans to businesses is adequate. The distribution of the bank’s 
small loans to businesses during 2009 through 2011 was adequate.  The percentage of small loans to 
small businesses (businesses with gross annual revenue of $1 million or less) was well below the 
percentage of small businesses. The bank’s market share of small loans to small businesses substantially 
met its overall market share. The bank’s performance in 2012 was weaker than the performance noted in 
2009 through 2011 and was poor. The percentage of small loans to small businesses was well below the 
percentage of small businesses. This performance was not enhanced by market share data. 

Community Development Lending 

Refer to Table 1 Lending Volume in the state of Maine section of appendix D for the facts and data used 
to evaluate the bank’s level of community development lending. This table includes all CD loans, 
including multifamily loans that also qualify as CD loans.  

People’s level of community development lending had a significantly positive impact on its overall 
lending performance in the state of Maine. 

The bank originated 11 CD loans totaling $17.7 million in the Portland MSA. These loans represent 5.9 
percent of the total number of CD loans the bank originated during the review period, and 8.2 percent of 
the dollar volume of CD loans. The loans are 39.2 percent of the number and 43.5 percent of the dollar 
volume of CD lending in the state of Maine. The dollar volume of CD lending equates to 3.3 percent of 
2012 AA deposits and 25.6 percent of allocated Tier 1 Capital. 

These loans include support for affordable, supportive and transitional housing, economic development 
zone projects, a CDFI, and community services. Six affordable housing loans supported 110 units of 
low-income, section 8, senior, disabled permanent and transitional housing. Four loans were made to 
entities that serve low-income residents with developmental and physical disabilities or substance abuse 
issues, providing residential and, independent living support; health care, rehabilitation and treatment; 
personal/social development, training and vocational assistance.  Two loans supported major 
redevelopment projects in an urban recovery zone and a moderate income census tract. The affordable 
housing and redevelopment loans were very responsive to community credit needs.   

The bank originated an additional eight loans that totaled $3.6 million to organizations that serve areas 
across Maine, including the Portland MSA. Those loans represent an additional 4.3 percent of the total 
number of CD loans originated, and 1.7 percent of the dollar volume of those loans. The loans 
supported organizations that provide employment, residential, educational and support services and were 
particularly responsive to the needs of low-income individuals with developmental and physical 
disabilities across the state. Because of the broader geographic impact of those loans, we also considered 
these loans in the state rating of the bank’s performance. 
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Product Innovation and Flexibility 

Bank-wide, People’s offers a standard mix of loans including FHA, VA, and SBA loan programs. In 
addition, People’s offers loan programs targeted to low- and moderate-income borrowers demonstrating 
product flexibility. People’s makes use of innovative and flexible lending practices in order to serve the 
AA’s credit needs. A discussion of the loan product specifically offered in Maine is below. Please see 
the Other Performance Data – Lending Test section for more information on the bank wide loan 
programs. Overall, these programs had a neutral impact on the bank’s lending performance. 

Maine State Housing Authority: MSHA is an independent state agency that bridges public and private 
housing finance, combining them to benefit Maine’s low and moderate-income people. Maine State 
Housing Authority brings millions of new private and federal housing funds to Maine annually to create 
safe and affordable housing. During the evaluation period, People’s originated $3.7 million in these 
loans.  

Conclusions for Areas Receiving Limited-Scope Reviews 

Based on limited-scope reviews, the bank’s performance under the Lending Test in the Bangor, ME 
MSA, Maine Non-MSA AA, and Lewiston-Auburn, ME MSA is weaker than the bank’s overall 
“Outstanding” performance under the Lending Test in the state of Maine.  The bank’s performance in 
the Bangor AA is weaker because of weaker geographic distribution of its lending.  Performance in the 
Maine Non-MSA AA and the Lewiston-Auburn AA is weaker because of weaker CD lending.  Refer to 
Table 1 through 12 in the state of Maine section of Appendix D for the facts and data that support these 
conclusions. 

INVESTMENT TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

The bank’s performance under the Investment Test in the state of Maine is rated “Low Satisfactory.” 
Based on a full-scope review, the bank’s performance in the Portland MSA is adequate considering 
investment authority limitations and “Outstanding” performance under the Lending Test.  Significant 
consideration was given to People’s overall excellent lending performance in the Portland AA.  The 
bank’s lending demonstrated adequate responsiveness to community needs. 

Refer to Table 14 in the state of Maine section of appendix D for the facts and data used to evaluate the 
bank’s level of qualified investments. 

During the evaluation period, People’s made few qualified investments.  The bank’s investment activity 
is limited to 80 grants totaling $237 thousand.  Additionally, there are two prior period investments 
totaling $566 thousand that remain outstanding.  These prior period investments continue to benefit the 
assessment area. Grants were responsive to community needs by providing support to organizations 
providing community services, economic development, education, and affordable housing for low- and 
moderate-income individuals.  The Portland MSA had a reasonable number of investment opportunities 
based on discussions with bank management and community contacts.  

In addition to the investments made in the Portland MSA, the bank also made investments in the larger 
statewide area that had the potential to benefit the AA.  There were eight current period investments 
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totaling $2.4 million, and one prior period investment totaling $23 thousand, which had the potential to 
benefit the full-scope AA. 

Conclusions for Area Receiving Limited-Scope Reviews 

Based on limited-scope reviews, the bank’s performance under the Investment Test in the Bangor MSA, 
Maine Non-MSA, and Lewiston-Auburn MSA is not inconsistent with the bank’s overall “Low 
Satisfactory” performance in the state.  Refer to the Table 14 in the state of Maine section of appendix 
D for the facts and data that support these conclusions. 

SERVICE TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

People’s performance under the Service Test is rated “High Satisfactory.”  Based on a full-scope review, 
the bank’s performance in the Portland MSA is good. Performance in the limited-scope AAs did not 
impact the bank’s Service Test rating in the state of Maine. 

Retail Banking Services 

Refer to Table 15 in Appendix D for the facts and data used to evaluate the distribution of the bank’s 
branch delivery system and branch openings and closings. 

People’s branch distribution in the Portland MSA is good.  The bank’s branch distribution in 2009 
through 2011 was good.  Branches are accessible to individuals of different income levels. The bank 
does not have any branches in low-income geographies; however, a very low percentage of the 
population (1.4 percent) lives in those geographies.  The percentage of branches in moderate-income 
geographies exceeded the percentage of population living in those geographies.  The bank’s branch 
distribution performance in 2012 was stronger than its performance in 2009 through 2011, and was 
excellent. 

Branch openings and closings have generally not adversely affected the overall accessibility of the 
bank’s delivery systems.  There is one branch closing in a middle-income tract during the evaluation 
period.  The branch was closed due to economics, based primarily on low deposit volume.  Branch 
services and hours did not vary in a way that would inconvenience portions of the AA, particularly low-
and moderate-income individuals. 

People’s complements its traditional service delivery methods with certain alternative delivery 
processes, such as: online banking which, includes bill pay; mobile banking; automated teller machines; 
bank by mail; and 24-hour telephone banking.  We placed no significant weight on these alternative 
delivery systems because they are standard across the industry and management is unable to provide any 
information demonstrating their effectiveness in helping to meet the credit needs of low- and moderate-
income geographies or low- and moderate-income individuals.  

Community Development Services 

People’s employees in the Portland MSA provided an excellent level of community development 
services. Bank officers and employees assumed leadership roles in a large number of organizations 
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providing community services that positively impacted the Portland area.  These organizations provided 
services that benefited low- and moderate-income individuals, promoted economic development, and 
provided affordable housing.    

In the Portland MSA, 23 People’s employees provided their expertise to 25 different community 
development organizations.  An example of People’s community development services is their support 
of Sweetser: a social services agency that provides medical services in a number of communities in 
Maine.  They also provide assistance with finding affordable housing in the form of subsidized housing 
and the organization owns a HUD funded housing facility.  A senior vice president of the bank serves as 
treasurer on the board of directors. A second bank officer serves as the treasurer and board member for 
Fair Tide, an organization providing affordable housing for low- and moderate-income individuals.  One 
of the bank’s officers is a board member of the Genesis Community Loan Fund.  The Genesis Fund is a 
CDFI providing loans that have created or improved affordable housing for Maine's most vulnerable 
populations: single mothers and their children, low-income working families, the elderly and disabled, 
the chronically mentally ill and the homeless.  The Genesis Fund also provides substantial technical 
assistance at low or no cost to nonprofit organizations across the state by helping them access state, 
federal, and private funding to support their work. Another officer is the co-chairperson of Mobilize 
Maine, an organization working to create 15 thousand new jobs at livable wages through development of 
a statewide economic development strategy and creation of strong bonds between the private and public 
sector. 

Conclusions for Areas Receiving Limited-Scope Reviews 

Based on limited-scope reviews, the bank’s performance under the Service Test in the Bangor MSA, and 
the Maine Non-MSA is not inconsistent with the bank’s overall “High Satisfactory” performance under 
the Service Test in the state of Maine.  The bank’s performance in the Lewiston - Auburn MSA is 
weaker than the bank’s overall performance in the state of Maine.  As of the end of this evaluation 
period, the bank no longer operates in the Auburn Lewiston ME MSA. Refer to Table 15 in Appendix 
D for the facts and data that support these conclusions. 
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State Rating 

State of Massachusetts 

CRA Rating for Massachusetts 2: Satisfactory 
The Lending Test is rated: Outstanding 
The Investment Test is rated: Low Satisfactory 
The Service Test is rated: Outstanding 

The major factors that support this rating include: 

•	 An overall adequate levels of lending activity; 

•	 An overall adequate geographic distribution of loans, based upon excellent geographic
 
distribution of small loans to businesses and poor geographic distribution of home
 
mortgage loans;
 

•	 An overall good borrower distribution of loans, based upon good distribution of home
 
mortgage loans and adequate distribution of small loans to businesses; 


•	 CD lending that had a significantly positive impact on the overall Lending Test performance 
rating; 

•	 Adequate investment performance considering limitations on the bank’s investment authority 
and overall excellent lending performance in the state; 

•	 A branch distribution system that is readily accessible to individuals living in all 

income geographies in the AA; and
 

•	 Excellent CD service performance. 

Description of Institution’s Operations in Massachusetts 

People’s has two AAs within the state of Massachusetts: the Springfield MSA consisting of Hampden, 
Hampshire and Franklin Counties, and the Worcester MSA consisting of Worcester County.  People’s 
had 18 branches within the state, representing 4.3 percent of the bank’s total branch network. 

As of June 30, 2012, the bank ranked ninth in deposits in the Massachusetts AAs with a 3.6 percent 
market share.  People’s deposits in state of Massachusetts totaled $915.3 million.  Deposit competitors 
include Bank of America, N.A., TD Bank, N.A., Santander Bank, N.A., and United Bank.  Based on 
deposits, Massachusetts is the fifth largest rating area and accounted for approximately 4.3 percent of 
total bank deposits. 

2 For institutions with branches in two or more states in a multistate metropolitan area, this statewide evaluation 
does not reflect performance in the parts of this state contained within the multistate metropolitan area.  Refer to 
the multistate metropolitan area rating and discussion for the rating and evaluation of the institution’s 
performance in that area. 
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Refer to the market profiles for the state of Massachusetts in Appendix C for detailed demographics 
and other performance context information for assessment areas that received full-scope reviews. 

Scope of Evaluation in Massachusetts 

For the state of Massachusetts, we performed a full-scope review of the Springfield MSA, which is 
chosen as a full-scope area because it contained 61.0 percent of rating area deposits and 61.1 percent of 
rating area branches. 

During the evaluation period, the bank did not originate or purchase a sufficient number of multifamily 
or small farm loans in any of the Massachusetts AAs to perform an analysis. 

LENDING TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

The bank’s performance under the Lending Test in the state of Massachusetts is rated “High 
Satisfactory.” Based on full-scope review, the bank’s performance in the Springfield AA is good. 

Lending Activity 

Refer to Tables 1 Lending Volume, in the state of Massachusetts section of appendix D for the facts and 
data used to evaluate the bank’s lending activity. 

People’s lending activity in the Springfield AA is adequate.    

As of June 30, 2012, People’s had a deposit market share of 10.2 percent and ranked third among 24 
depository institutions. For small loans to businesses, People’s ranked 10th among 57 lenders with a 2.7 
percent market share. The top five banks dominated the market with a combined market share of 59.2 
percent. This shows the competitive lending environment in the Springfield AA. For home refinance 
lending, People’s ranked 40th amongst 259 lenders with a 0.7 percent market share. The bank ranked 24th 

in home purchase lending with a 1.4 percent market share and 23rd in home improvement lending with a 
0.9 percent market share. There were 196 and 81 lenders that made home purchase and home 
improvement loans, respectively. 

Distribution of Loans by Income Level of the Geography 

Overall, the geographic distribution of the bank’s lending is adequate.  Performance in the Springfield 
AA is adequate. We placed greater weight to the bank’s performance in the longer time period of 2009 
through 2011 than to its performance in 2012. 

Home Mortgage Loans 

Refer to Tables 2, 3, 4 and 5 in the state of Massachusetts section of appendix D for the facts and data 
used to evaluate the geographic distribution of the bank’s home mortgage loan originations/purchases. 

The overall geographic distribution of home mortgage loans is poor. 

45 



           

  

 
  

 
 

     
    

      
  

 
 

  
   

       
     

  
 

 
 

   
          

     
  

   
  

   
 

  
 

 
   

 
   

 
    

   
  

  
 

 
 

  
    

 
 
 
 
 
 

Charter Number: 718027 

The overall geographic distribution of home purchase loans is adequate. The bank’s geographic 
distribution of home purchase loans during 2009 through 2011 was adequate.  The percentage of loans 
in the low-income geographies exceeded the percentage of owner-occupied units in these geographies. 
The percentage of home purchase loans in moderate-income geographies was below the percentage of 
owner-occupied units in these geographies.  The bank’s market shares in low- and moderate-income 
census tracts were significantly below its overall market share for home purchase loans. The bank’s 
performance in 2012 was not inconsistent with performance noted 2009 through 2011. 

The overall geographic distribution of home improvement loans is very poor. The distribution of the 
bank’s home improvement loans during 2009 through 2011 was very poor. The percentage of loans in 
both the low- and moderate-income geographies was significantly below the percentage of owner-
occupied units in these geographies. The bank’s overall market share was below one percent; therefore, 
an analysis was not meaningful. The bank’s volume of home improvement lending during 2012 was 
below the threshold for analysis to be meaningful. 

The overall geographic distribution of home refinance loans is very poor. The bank’s distribution of 
home refinance loans between 2009 and 2011 was very poor.  The percentage of loans in both the low-
and moderate-income geographies was significantly below the percentage of owner-occupied units in 
these geographies. The bank’s overall market share was below one percent; therefore, an analysis was 
not meaningful. The bank’s home refinance lending performance in 2012 was stronger than its 
performance in the 2009 through 2011 time period and was poor.  The percentage of home refinance 
loans in low-income geographies was significantly below the percentage of owner-occupied units in 
those areas.  The percentage of the bank’s loans in moderate-income geographies was below the 
percentage of owner-occupied units in the moderate-income geographies. 

Small Loans to Businesses 

Refer to Table 6 in the state of Massachusetts section of appendix D for the facts and data used to 
evaluate the geographic distribution of the bank’s origination/purchase of small loans to businesses. 

The overall geographic distribution of small loans to businesses is excellent. The distribution of the 
bank’s small loans to businesses during 2009 through 2011 was excellent.  The percentage of loans in 
low-income geographies exceeded the percentage of small businesses in these geographies. The 
percentage of loans in moderate-income geographies was below the percentage of small businesses in 
moderate-income communities. The bank’s market shares in both low- and moderate-income census 
tracts exceeded its overall market share for loans to small businesses. The bank’s performance in 2012 
was not inconsistent with performance noted in 2009 through 2011. 

Lending Gap Analysis 

We reviewed summary reports to analyze People’s home mortgage and small business lending activity 
over the evaluation period to identify gaps in the geographic distribution of loans. We did not identify 
any unexplained gaps. 
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Distribution of Loans by Income Level of the Borrower 

The overall borrower distribution of the bank’s lending is good. Performance in Springfield AA is good. 
We placed greater weight on the bank’s performance during the longer time period of 2009 through 
2011 than to its performance in 2012. 

Home Mortgage Loans 

Refer to Tables 8, 9 and 10 in the state of Massachusetts section of appendix D for the facts and data 
used to evaluate the borrower distribution of the bank’s home mortgage loan originations and purchases. 

The overall borrower distribution of home mortgage lending is good. 

The overall borrower distribution of home purchase loans is good. The bank’s distribution of home 
purchase loans during 2009 through 2011 was good.  The percentage of loans to low-income borrowers 
was below the percentage of such families. The percentage of the bank’s home purchase loans to 
moderate-income borrowers exceeded the percentage of those families. The bank’s market share to low-
income borrowers exceeded its overall market share for home mortgage loans. The bank’s market share 
to moderate-income borrowers was well below its overall market share for home mortgage loans.  The 
bank’s performance in 2012 was not inconsistent with performance noted in 2009 through 2011. 

The overall borrower distribution of home improvement loans is good. The distribution of home 
improvement lending during 2009 through 2011 was good.  The percentage of loans to low-income 
borrowers was well below the percentage of such families. The percentage of loans to moderate-income 
borrowers exceeded the percentage of such families. The bank’s overall market share of home 
improvement lending was below one percent; therefore, an analysis was not meaningful.  The volume of 
the bank’s home improvement lending in 2012 was below the threshold for analysis to be meaningful. 

The overall borrower distribution of home refinance loans is adequate. The distribution of the bank’s 
home refinance lending during 2009 through 2011 was adequate.  The percentage of loans to low-
income borrowers was significantly below the percentage of such families. The percentage of loans to 
moderate-income borrowers was near the percentage of such families. The bank’s overall market share 
for mortgage refinance lending was below one percent; therefore, an analysis was not meaningful.  The 
bank’s performance in 2012 was stronger than its performance in the 2009 through 2011 time period and 
was good. The percentage of mortgage refinance lending to low-income borrowers was well below the 
percentage of such families.  The percentage of lending to moderate-income borrowers exceeded the 
percentage of such families. 

Small Loans to Businesses 

Refer to Table 11 in the state of Massachusetts section of appendix D for the facts and data used to 
evaluate the borrower distribution of the bank’s origination and purchase of small loans to businesses. 

The overall borrower distribution of small loans to businesses is adequate. The distribution of the bank’s 
small loans to businesses during 2009 through 2011 was adequate.  The percentage of small loans to 
small businesses (businesses with gross annual revenue of $1 million or less) was well below the 
percentage of small businesses. The bank’s market share of small loans to small businesses exceeded its 
overall market share for loans to small businesses. The bank’s performance in 2012 was weaker than 
performance during the 2009 through 2011 time period and was poor. The percentage of small loans to 
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small businesses (businesses with gross annual revenue of $1 million or less) was well below the 
percentage of small businesses. This performance was not enhanced by market share data. 

Community Development Lending 

Refer to Table 1 Lending Volume in the state of Massachusetts section of appendix D for the facts and 
data used to evaluate the bank’s level of community development lending. This table includes all CD 
loans, including multifamily loans that also qualify as CD loans. 

People’s level of CD lending is excellent and has a significantly positive impact on the overall lending 
performance in the Springfield MSA. 

The bank originated 15 CD loans totaling $9.9 million in the Springfield MSA. These loans represent 
8.1 percent of the total number of CD loans the bank originated during the review period, and 4.5 
percent of the dollar volume of CD loans. The loans are 60.0 percent of the number and 54.4 percent of 
the dollar volume of CD lending in the Commonwealth. The dollar volume of CD lending equates to 0.7 
percent of 2012 AA deposits and 13.6 percent of allocated Tier 1 Capital. 

Four of the loans targeted affordable housing development, providing 23 units of low-income housing 
and rehabilitation of highly distressed areas in conjunction with economic development activities. The 
remaining loans supported a number of organizations that provide health care services in low- and 
moderate-income communities and their residents, transitional and long-term supportive housing, 
rehabilitation, and counseling services within the low- and moderate-income community. Most of the 
organizations derive the substantial portion of their funding from government programs that specifically 
target low-income and distressed populations. These transactions were responsive to a broad range of 
needs within the AA. 

The bank originated an additional two loans that totaled $4.9 million to organizations that serve the 
Massachusetts statewide area, including the bank’s AAs.  Those loans represent an additional 2.2 
percent of the total number of CD loans originated, and 2.3 percent of the dollar volume of those loans.  
The loans helped provide independent living facilities and ancillary services to developmentally disabled 
low- and moderate-income individuals and their families. Because of the broader geographic impact of 
those loans, they were considered in the state rating of the bank’s performance rather than attributed to 
individual areas. 

Product Innovation and Flexibility 

Bank-wide, People’s offers a standard mix of loans including FHA, VA, and SBA loan programs. In 
addition, People’s offers loan programs targeted to low- and moderate-income borrowers demonstrating 
product flexibility. People’s makes use of innovative and flexible lending practices in order to serve the 
AA’s credit needs. A discussion of the loan product specifically offered in Massachusetts is below. 
Please see the Other Performance Data – Lending Test section for more information on the bank wide 
loan programs. Overall, these programs had a neutral impact on the bank’s lending performance. 
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Massachusetts Capital Access Program: The program is a state-sponsored economic stimulus initiated to 
increase the availability of credit to Massachusetts businesses. The program, as designated by the 
Commonwealth, is administered by the Massachusetts Business Development Corporation. There are several 
types of financing such as lines of credit and term loans. People’s originated over $1 million in these loans 
during the evaluation period. 

Conclusions for Areas Receiving Limited-Scope Reviews 

Based on limited-scope review, the bank’s performance under the Lending Test in the Worcester MSA 
is not inconsistent with the bank’s overall “High Satisfactory” performance under the Lending Test in 
the state of Massachusetts. Refer to Table 1 through 12 in the state of Massachusetts section of 
Appendix D for the facts and data that support these conclusions. 

INVESTMENT TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

The bank’s performance under the Investment Test in Massachusetts is rated “Low Satisfactory.”  Based 
on a full-scope review, the bank’s performance in the Springfield MSA is adequate considering the 
bank’s investment authority limitations and “Outstanding” performance under the Lending Test.  
Significant consideration was given to the bank’s overall excellent lending performance in the 
Worcester AA.  The bank’s lending demonstrated adequate responsiveness to community needs. 

Refer to Table 14 in the state of Massachusetts section of appendix D for the facts and data used to 
evaluate the bank’s level of qualified investments. 

During the evaluation period, People’s made few qualified investments.  The bank’s investments in the 
Springfield MSA consisted of 163 grants totaling $491 thousand. Grants were responsive to community 
needs by supporting organizations providing community services, economic development and education 
for low- and moderate-income individuals.  The Springfield MSA had a reasonable number of 
investment opportunities based on discussions with bank management and community contacts.  The 
Springfield MSA is competitive with other large banks competing for qualified investments in this 
market. 

In addition, investments were made in the larger statewide area that have the potential to benefit the AA. 
There were three current period investments totaling over $4 million and three prior period investments 
totaling $588 thousand, which had the potential to benefit the full-scope AA. 

Conclusions for Area Receiving Limited-Scope Reviews 

Based on limited-scope reviews, the bank’s performance under the Investment Test in the Worchester 
MSA is not inconsistent with the bank’s overall “Low Satisfactory” performance in the state.  Refer to 
the Table 14 in the state of Massachusetts section of appendix D for the facts and data that support these 
conclusions. 
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SERVICE TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

People’s performance under the Service Test is rated “Outstanding.”  Based on a full-scope review, the 
bank’s performance in the Springfield MSA is excellent.  Performance in the limited-scope AA did not 
have an impact the bank’s Service Test rating in the state of Massachusetts. 

Retail Banking Services 

Refer to Table 15 in Appendix D for the facts and data used to evaluate the distribution of the bank’s 
branch delivery system and branch openings and closings. 

People’s branch distribution in the Springfield MSA is excellent.  The bank’s branch distribution in 
2009 through 2011 was excellent.  Branches were readily accessible to individuals of different income 
levels. The percentage of branches in low-income geographies exceeded the percentage of population 
living in those geographies.  The bank’s percentage of branches in moderate-income geographies was 
near to the percentage of the population living in those geographies.  The bank’s branch distribution 
performance in 2012 was not inconsistent with its performance in 2009 through 2011. 

There were no branch openings or closings during the evaluation period.  Branch services and hours do 
not vary in a way that would inconvenience portions of the AA, particularly low- and moderate-income 
individuals. 

People’s complements its traditional service delivery methods with certain alternative delivery 
processes, such as: online banking which, includes bill pay; mobile banking; automated teller machines; 
bank by mail; and 24-hour telephone banking.  We placed no significant weight on these alternative 
delivery systems because they are standard across the industry and management is unable to provide any 
information demonstrating their effectiveness in helping to meet the credit needs of low- and moderate-
income geographies or low- and moderate-income individuals.  

Community Development Services 

People’s employees in the Springfield MSA provided an excellent level of community development 
services.  Bank officers and employees have leadership roles in a large number of organizations and 
partnerships benefiting low- and moderate-income individuals, promoting economic development, and 
providing affordable housing.    

In the Springfield MSA, 20 People’s employees provided their expertise to 19 different community 
development organizations.  One bank officer is a board member of three organizations serving low- and 
moderate-income individuals and families.  Behavioral Health Network is a nonprofit community 
behavioral health agency that provides services to children and families in Western Massachusetts. 
Edview Corporation provides housing for persons with physical, mental or emotional disabilities.  The 
Hale Meekins Residences is a nonprofit organization that owns and operates housing to provide elderly 
and handicapped persons with housing facilities and services specifically designed to meet their 
physical, social and psychological needs. Two officers are board members of the Mason-Wright 
Foundation, an organization providing affordable housing and services to seniors.  Another example of 
People’s community development services is their support of the YMCA of Greenfield, which provides 
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community services focused on fitness and child-care.  The facility is located in a moderate-income CT 
in Greenfield, MA.  A vice president of the bank serves on the board of directors of this organization. 

Conclusions for Areas Receiving Limited-Scope Reviews 

Based on limited-scope reviews, the bank’s performance under the Service Test in the Worcester MSA 
is not inconsistent with the bank’s overall “Outstanding” performance under the Service Test in the state 
of Massachusetts.  Refer to Table 15 in Appendix D for the facts and data that support these conclusions. 
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State Rating 

State of New Hampshire 

CRA Rating for New Hampshire 3: Satisfactory 
The Lending Test is rated: High Satisfactory 
The Investment Test is rated: Low Satisfactory 
The Service Test is rated: High Satisfactory 

The major factors that support this rating include: 

•	 Adequate levels of lending activity; 

•	 An overall adequate geographic distribution of loans, based upon an excellent
 
distribution of small loans to businesses and a poor distribution of home mortgage
 
loans;
 

•	 An overall good borrower distribution of loans, based upon excellent distribution of home 
mortgage loans and adequate distribution of small loans to businesses; 

•	 CD lending performance that has a neutral impact on our assessment of the bank’s
 
performance under the Lending Test;
 

•	 Adequate investment performance considering limitations on the bank’s investment authority 
and overall good lending performance in the state; 

•	 A branch distribution system that is accessible to individuals essentially all portions
 
of the AA and individuals of all income levels; and
 

•	 Good CD service performance. 

Description of Institution’s Operations in New Hampshire 

People’s has two AAs within the state of New Hampshire: the Manchester-Nashua MSA (Manchester 
MSA) consisting of Hillsborough County, and the New Hampshire Non-MSA AA consisting of the 
five contiguous counties: Cheshire, Sullivan, Merrimack, Belknap and Carroll Counties, respectively.  
Operations of the bank in the Boston MMSA are not included in the state rating analysis of New 
Hampshire. People’s has 29 branches within the state, representing 6.9 percent of the bank’s total 
branch network. 

As of June 30, 2012, the bank ranked fifth in deposits in the New Hampshire AAs with a 3.8 percent 
market share.  People’s deposits in the state of New Hampshire totaled $713.4 million.  Deposit 

3 For institutions with branches in two or more states in a multistate metropolitan area, this statewide evaluation 
does not reflect performance in the parts of this state contained within the multistate metropolitan area.  Refer to 
the multistate metropolitan area rating and discussion for the rating and evaluation of the institution’s 
performance in that area. 
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competitors include RBS Citizens, N.A., Bank of America, N.A., TD Bank, N.A., and the Bank of 
New Hampshire.  Based on deposits, New Hampshire is the smallest rating area and accounted for 
approximately 3.3 percent of total bank deposits. 

Refer to the market profiles for the state of New Hampshire in Appendix C for detailed demographics 
and other performance context information for assessment areas that received full-scope reviews. 

Scope of Evaluation in New Hampshire 

For the state of New Hampshire, we performed a full-scope review of the Manchester-Nashua MSA, 
which is chosen as a full-scope area because it contained 47.5 percent of rating area deposits and 31.0 
percent of rating area branches in an MSA. 

During the evaluation period, the bank did not originate or purchase a sufficient number of small farm 
loans in any of the New Hampshire AAs to perform an analysis. 

LENDING TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

The bank’s performance under the Lending Test in the state of New Hampshire is rated “High 
Satisfactory.” Based on full-scope review, the bank’s performance in the Manchester MSA is good. 

Lending Activity 

Refer to Tables 1 Lending Volume, in the state of New Hampshire section of appendix D for the facts 
and data used to evaluate the bank’s lending activity. 

People’s lending activity in the Manchester MSA is adequate. 

As of June 30, 2012, People’s had a deposit market share of 3.1 percent and ranked sixth among 17 
depository institutions. For home refinance lending, People’s ranked 39th amongst 255 lenders with a 0.5 
percent market share. For home purchase lending there are 174 lenders in the AA reflecting strong 
competition. People’s ranked 29th in home purchase lending with a 0.6 percent market share, and 14th in 
home improvement lending with 1.8 percent market share. Sixty-two lenders made home improvement 
loans in the AA. For small loans to businesses, People’s ranked eighth among 55 lenders with a 3.4 
percent market share. The top five banks dominated the market with a combined market share of 63.8 
percent. Individual market shares of these banks ranged from 7.5 to 27.7 percent.      

Distribution of Loans by Income Level of the Geography 

Overall, the geographic distribution of the bank’s lending is adequate. Performance in the Manchester 
MSA is adequate. We placed greater weight on the bank’s performance during the longer time period of 
2009 through 2011 than to its performance in 2012. 
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Home Mortgage Loans 

Refer to Tables 2, 3, 4 and 5 in the state of New Hampshire section of appendix D for the facts and data 
used to evaluate the geographic distribution of the bank’s home mortgage loan originations and 
purchases. 

The overall geographic distribution of home mortgage loans is poor. 

The overall geographic distribution of home purchase loans is good. The bank’s distribution of home 
purchase lending between 2009 and 2011 was good.  The bank’s percentage of home purchase loans in 
the low-income geographies exceeded the percentage of owner-occupied units in these geographies. The 
percentage of loans in the moderate-income geographies was below the percentage of owner-occupied 
units in these geographies. The overall market share for home purchase lending was less than one 
percent; therefore, an analysis was not meaningful. The bank’s performance in 2012 was not 
inconsistent with performance noted in 2009 through 2011. 

The overall geographic distribution of home improvement loans is adequate. The distribution of the 
bank’s home improvement lending between 2009 and 2011 was adequate. The percentage of home 
improvement loans made by the bank in low-income geographies was well below the percentage of 
owner-occupied units in those geographies.  The percentage of loans in the moderate-income 
geographies exceeded the percentage of owner-occupied units in these geographies. The bank’s market 
shares in low- and moderate-income census tracts were significantly below its overall market share for 
home improvement loans. The bank’s volume of home improvement lending in 2012 was below the 
threshold required to perform meaningful analysis. 

The overall geographic distribution of home refinance loans is very poor. The distribution of home 
refinance lending between 2009 and 2011 was very poor.  The percentage of mortgage refinance loans 
made in low-income geographies was well below the percentage of owner-occupied units in those 
geographies.  The percentage of loans in the moderate-income geographies was significantly below the 
percentage of owner-occupied units in these geographies. The bank’s overall market share for refinance 
loans was below one percent; therefore, an analysis was not meaningful. The bank’s performance in 
2012 was stronger than performance in the 2009 through 2011 time period and was poor.  The 
percentage of home refinance loans made in low-income geographies in 2012 was below the percentage 
of owner-occupied units in those geographies.  The percentage of loans made in moderate-income 
geographies was significantly below the percentage of owner-occupied units. 

The overall geographic distribution of multifamily loans is excellent. The distribution of multifamily 
lending during the period of 2009 through 2011 was excellent.  The bank’s percentages of multifamily 
loans in the low- and moderate-income geographies exceeded the percentages of multifamily units in 
these geographies. The bank’s market share for lending in low-income geographies exceeded its overall 
market share.  The market share for lending in moderate-income geographies substantially met its 
overall market share. The bank’s volume of multifamily lending in 2012 was below the threshold 
required to perform meaningful analysis. 

Small Loans to Businesses 

Refer to Table 6 in the state of New Hampshire section of appendix D for the facts and data used to 
evaluate the geographic distribution of the bank’s origination/purchase of small loans to businesses. 
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The overall geographic distribution of small loans to businesses is excellent. The geographic distribution 
of small loans to businesses during 2009 through 2011 was excellent.  The percentages of loans made in 
both low- and moderate-income geographies exceeded the percentages of businesses in those areas, 
reflecting excellent performance. The bank’s market shares in both low- and moderate-income 
geographies exceeded its overall market share for loans to small businesses. The bank’s performance in 
2012 was not inconsistent with the performance noted in 2009 through 2011. 

Lending Gap Analysis 

We reviewed summary reports to analyze People’s home mortgage and small business lending activity 
over the evaluation period to identify gaps in the geographic distribution of loans. We did not identify 
any unexplained gaps. 

Distribution of Loans by Income Level of the Borrower 

The overall borrower distribution of the bank’s lending is good. Performance in the Manchester MSA is 
good. We placed greater weight on the bank’s performance during the longer time period of 2009 
through 2011 than to its performance in 2012. 

Home Mortgage Loans 

Refer to Tables 8, 9 and 10 in the state of New Hampshire section of appendix D for the facts and data 
used to evaluate the borrower distribution of the bank’s home mortgage loan originations and purchases. 

The overall borrower distribution of home mortgage lending is excellent. 

The overall borrower distribution of home purchase loans is excellent. The distribution of the bank’s 
home mortgage lending between 2009 and 2011 was excellent.  The percentages of loans to low-and 
moderate-income borrowers exceeded the percentages of low- and moderate-income families. The 
overall market share for home purchase lending was less than one percent; therefore, an analysis was not 
meaningful. The bank’s performance in 2012 was excellent and not inconsistent with the performance 
noted in 2009 through 2011. The percentages of loans to low- and moderate-income borrowers 
exceeded the percentages of low- and moderate-income families. 

The overall borrower distribution of home improvement loans is good.  The distribution of the bank’s 
home improvement lending during the period of 2009 through 2011 was good.  The percentage of loans 
to low-income borrowers was somewhat near to the percentage of low-income families. The percentage 
of loans to moderate-income borrowers exceeded the percentage of moderate-income families. The 
bank’s market share of loans to low-income borrowers exceeded its overall market share for home 
improvement loans. The bank’s market share of loans to moderate-income borrowers was well below its 
overall market share for home improvement loans. The bank’s volume of home improvement lending in 
2012 was below the threshold required for meaningful analysis. 

The overall borrower distribution of home refinance loans is excellent. The bank’s distribution of home 
refinance lending between 2009 and 2011 was excellent.  The percentage of loans to low-income 
borrowers exceeded the percentage of low-income families. The percentage of loans to moderate-
income borrowers was near the percentage of moderate-income families. The bank’s overall market 
share for home refinance loans was less than one percent; therefore, an analysis was not meaningful. The 
bank’s performance in 2012 was not inconsistent with performance noted in 2009 through 2011. 
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Small Loans to Businesses 

Refer to Table 11 in the state of New Hampshire section of appendix D for the facts and data used to 
evaluate the borrower distribution of the bank’s origination and purchase of small loans to businesses. 

The overall borrower distribution of small loans to businesses in the Manchester MSA is adequate.  The 
bank’s distribution of small loans to businesses during 2009 through 2011 was good.  The percentage of 
small loans to businesses with gross annual revenue of $1 million or less was below the percentage of 
small businesses. The bank’s market share of small loans to small businesses exceeded its overall market 
share of loans to small businesses. The bank’s performance in 2012 was weaker than performance noted 
in the 2009 through 2011 time period and was very poor. The percentage of small loans to businesses 
with gross annual revenue of $1 million or less was significantly below the percentage of small 
businesses.  This performance negatively impacted the overall small business conclusion. 

Community Development Lending 

Refer to Table 1 Lending Volume in the state of New Hampshire section of appendix D for the facts and 
data used to evaluate the bank’s level of community development lending.  This table includes all CD 
loans, including multifamily loans that also qualify as CD loans. 

People’s level of community development lending is adequate and has a neutral impact on its overall 
lending performance in the Manchester MSA. 

People’s originated two CD loans totaling $300 thousand in the Manchester MSA. These loans represent 
1.1 percent of the total number of CD loans the bank originated during the review period, and 0.1 
percent of the dollar volume of CD loans. The loans are 11.1 percent of the number and 3.0 percent of 
the dollar volume of CD lending in the state of New Hampshire. The dollar volume of CD lending 
equates to less than 1.0 percent of both 2012 AA deposits and allocated Tier 1 Capital.   

The loans were originated to a nonprofit entity that operates in moderate-income geography within 
Manchester and provides a range of support services and emergency shelter for victims of domestic 
violence. The entity serves primarily low- and moderate-income constituents across the city, where 57.0 
percent of census tracts and 51.0 percent of families are low- and moderate-income. 

The bank originated an additional loan for $25 thousand to an organization that serves the state of New 
Hampshire representing an additional 0.5 percent of the total number of CD loans originated, and 0.01 
percent of the dollar volume of those loans. Because of the broader geographic impact of the loan, it is 
considered in the state rating of the bank’s performance, rather than attributed to an individual area. 

Product Innovation and Flexibility 

Bank-wide, People’s offers a standard mix of loans including FHA, VA, and SBA loan programs. In 
addition, People’s offers loan programs targeted to low- and moderate-income borrowers demonstrating 
product flexibility. People’s makes use of innovative and flexible lending practices in order to serve the 
AA’s credit needs. A discussion of the loan product specifically offered in New Hampshire is below. 
Please see the Other Performance Data – Lending Test section for more information on the bank wide 
loan programs. Overall, these programs had a neutral impact on the bank’s lending performance. 

56 



           

  

  
  

          
 

   
 

  
       

  
   

 
 

 
 

 
 

    
  

 
   

  
       

 
    

 
 

   
     

 
   

  
 

 
 

 
    

  
 

 
 

 
  

  

 
 
 
 

Charter Number: 718027 

New Hampshire Housing Finance Authority: The purpose of the program is assist low- and moderate-
income individuals who seek to purchase their first home. During the evaluation period, People’s 
originated 24 mortgage loans totaling $3.4 million in the state. 

Conclusions for Areas Receiving Limited-Scope Reviews 

Based on limited-scope review, the bank’s performance under the Lending Test in the state of New 
Hampshire is stronger than the bank’s overall “High Satisfactory” performance under the Lending Test 
in New Hampshire. The stronger performance is based upon the significantly positive impact from CD 
lending within the limited scope AA.  Refer to Table 1 through 12 in the state of New Hampshire 
section of Appendix D for the facts and data that support these conclusions. 

INVESTMENT TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

The bank’s performance under the Investment Test in New Hampshire is rated “Low Satisfactory.” 
Based on a full-scope review, the bank’s performance in the Manchester MSA is adequate considering 
its investment authority limitations and “High Satisfactory” performance under the Lending Test.  
Significant consideration in our assessment of the bank’s responsiveness to community needs was given 
to its overall good lending performance in the Manchester AA.  The bank’s lending demonstrated 
adequate responsiveness to community needs. 

Refer to Table 14 in the state of New Hampshire section of appendix D for the facts and data used to 
evaluate the bank’s level of qualified investments. 

During the evaluation period, People’s made few qualified investments.  The bank’s investments during 
made during the evaluation period consisted of 110 grants totaling $179 thousand.  In addition, there is 
one prior period investments totaling $88 thousand.  This prior period investment continues to benefit 
the assessment area. The grants made by the bank are responsive to identified needs within the 
community by supporting organizations providing community services and education for low- and 
moderate-income individuals.  The Manchester MSA had a reasonable number of investment 
opportunities based on discussions with bank management and community contacts.  The Manchester 
MSA is competitive with other large banks competing for qualified investments in this market. 

In addition, investments were made in the larger statewide area that has the potential to benefit the AA. 
There were two current period investments totaling $317 thousand, and three prior period investment 
totaling $909 thousand, which had the potential to benefit the full-scope AA. 

Conclusions for Area Receiving Limited-Scope Reviews 

Based on a limited-scope review, the bank’s performance under the Investment Test in the New 
Hampshire Non-MSA AA is not inconsistent with the bank’s overall “Low Satisfactory” performance in 
the state.  Refer to the Table 14 in the state of New Hampshire section of appendix D for the facts and 
data that support these conclusions. 
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SERVICE TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

People’s performance under the Service Test is rated “High Satisfactory.”  Based on a full-scope review, 
the bank’s performance in the Manchester MSA is good.  Performance in the limited-scope AA did not 
have an impact on the bank’s Service Test rating in the state of New Hampshire. 

Retail Banking Services 

Refer to Table 15 in Appendix D for the facts and data used to evaluate the distribution of the bank’s 
branch delivery system and branch openings and closings. 

People’s branch distribution in the Manchester MSA is good.  Branches were accessible to essentially all 
portions of the AA and individuals of different income levels.  The distribution of the bank’s branches 
during the period between 2009 and 2011 was good.  The percentage of branches in low-income 
geographies was below the percentage of population living in low-income geographies.  The percentage 
of branches in moderate-income geographies exceeded the population living in those geographies. The 
bank’s branch distribution performance in 2012 was not inconsistent with its performance in 2009 
through 2011 and was good. 

There were no branch openings or closings during the evaluation period.  Branch services and hours do 
not vary in a way that would inconvenience portions of the AA, particularly low- and moderate-income 
individuals. 

People’s complements its traditional service delivery methods with certain alternative delivery 
processes, such as: online banking which, includes bill pay; mobile banking; automated teller machines; 
bank by mail; and 24-hour telephone banking.  We placed no significant weight on these alternative 
delivery systems because they are standard across the industry and management is unable to provide any 
information demonstrating their effectiveness in helping to meet the credit needs of low- and moderate-
income geographies or low- and moderate-income individuals.  

Community Development Services 

People’s employees in the Manchester MSA provided a good level of community development services.  
Bank employees participated in a variety of organizations and partnerships, many in leadership roles, 
that benefited low- and moderate-income individuals, promoted economic development, and provided 
affordable housing.    

In the Manchester MSA, 16 People’s employees provided their expertise to 13 different community 
development organizations.  Two officers supported the Adult Learning Center, with one officer serving 
as president and board member, and the second officer also serving as a board member.  The Adult 
Learning Center supports low-income individuals through educational programs, including computer 
classes and GED testing. Another officer is a board member for Marguerite's Place, a nonprofit 
organization providing a full range of programs and services, focusing on support for homeless women 
with children. Some programs offered by Marguerite’s Place include transitional housing, furnished 
apartments for up to 24 months residence, case management, childcare, life skills programs and one-on
one parenting support. Two officers provide support to the Boys and Girls Club of Greater Nashua.  
One of the officers is a board member and the second officer is a member of the fundraising committee.  
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The Boys and Girls Club provides programs for at-risk and/or underserved children, more than half live 
in homes with very low income.  The club facilities are located in a low-income CT in Nashua.  

Conclusions for Areas Receiving Limited-Scope Reviews 

Based on a limited-scope review, the bank’s performance under the Service Test in the New Hampshire 
Non-MSA AA is stronger than the bank’s overall “High Satisfactory” performance under the Service 
Test in the state of New Hampshire. The stronger performance is because of a stronger branch 
distribution within the Non-MSA AA. Refer to Table 15 in Appendix D for the facts and data that 
support these conclusions. 
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State Rating
 

State of New York 

CRA Rating for New York: Satisfactory 
The Lending Test is rated: Low Satisfactory 
The Investment Test is rated: Low Satisfactory 
The Service Test is rated: Low Satisfactory 

The major factors that support this rating include: 

•	 Adequate levels of lending activity; 

•	 An overall adequate geographic distribution of loans, based upon adequate geographic 

distribution of home mortgage loans and good distribution of small loans to 

businesses;
 

•	 An overall adequate borrower distribution of loans, based upon adequate distribution
 
of home mortgage loans and small loans to businesses; 


•	 CD lending performance that has a positive impact on our assessment of the bank’s
 
Lending Test performance;
 

•	 Adequate investment performance considering the bank’s investment authority
 
limitations and overall adequate lending performance in the state;
 

•	 A branch distribution that is reasonably accessible to essentially all portions of the bank’s AAs; 
and 

•	 Very poor CD service performance. 

Description of Institution’s Operations in New York 

People’s has four AAs within the state of New York: the Nassau County, NY - Suffolk County, NY 
MD (Nassau-Suffolk MD) consisting of Nassau and Suffolk Counties; the New-York-Wayne-White 
Plains, NY-NJ MD (New York MD) consisting of   Westchester, Putnam, Rockland, Bronx, Queens, 
Richmond, and New York Counties in New York; the Poughkeepsie-Newburgh-Middletown MSA 
consisting of Orange and Dutchess Counties; and the Kingston MSA consisting of Ulster County.  The 
bank moved into the Nassau-Suffolk MD on November 30, 2010 with the acquisition of the Bank of 
Smithtown in Smithtown, NY. The bank moved into the Poughkeepsie-Newburgh-Middletown and 
Kingston MSAs on June 29, 2012 with the acquisition of branches from RBS Citizens Bank, N.A.  
People’s has 98 branches within the state, representing 23.4 percent of the bank’s total branch network. 

As of June 30, 2012, the bank ranked 30th in deposits in the New York AAs with a 0.3 percent market 
share and 37th in total statewide deposits with a 0.2 percent market share.  People’s deposits in state of 
New York totaled $2.5 billion.  Deposit competitors include JPMorgan Chase Bank, N.A., The Bank 
of New York, Citibank, N.A., Bank of America, N.A., and HSBC USA Bank, N.A.  Based on 

60 



           

  

  
 

 
 

   
 

   
 

  
  

   
  

 
   

  
 

 
 

 
 

 
 

 
    

  
 

 
 

 
 

 
    

 
    

 
  

  
 

    
 

 
 

 
 

 
    

  
 

Charter Number: 718027 

deposits, New York is the fourth largest rating area and accounted for approximately 11.7 percent of 
total bank deposits. 

Refer to the market profiles for the state of New York in Appendix C for detailed demographics and 
other performance context information for assessment areas that received full-scope reviews. 

Scope of Evaluation in New York 

For the state of New York, we performed a full-scope review of the Nassau-Suffolk MD, which is 
chosen as a full-scope area because it contained 65.7 percent of rating area deposits and 58.2 percent of 
rating area branches. The start date for our evaluation of the bank’s performance in the Nassau-Suffolk 
MD is November 30, 2010, the date of the acquisition of the Bank of Smithtown and the bank’s move 
into the MD. 

During the evaluation period, the bank did not originate or purchase a sufficient number of home 
improvement or small farm loans in any of the New York AAs to perform an analysis.  The bank 
originated or purchased a sufficient number of multifamily loans in the New York AA only to perform 
an analysis. 

LENDING TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

The bank’s performance under the Lending Test in the state of New York is rated “Low Satisfactory.” 
Based on a full-scope review, the bank’s performance in the Nassau-Suffolk MD is adequate. 

Lending Activity 

Refer to Tables 1 Lending Volume, in the state of New York section of appendix D for the facts and 
data used to evaluate the bank’s lending activity. 

People’s lending activity in the Nassau-Suffolk MD is adequate.    

As of June 30, 2012, People’s had a deposit market share of 1.7 percent and ranked 11th among 47 
depository institutions. For small loans to businesses, People’s ranked 33rd among 108 lenders with a 0.9 
percent market share. The top five banks dominated the market with a combined market share of 74.4 
percent. This shows the competitive lending environment in the Nassau-Suffolk MD.  For home 
refinance lending, People’s ranked 97th amongst 332 lenders with a 0.1 percent market share. The bank 
ranked 114th in home purchase lending with a 0.1 percent market share and 34th in home improvement 
lending with a 0.4 percent market share. There were 274 and 117 lenders that made home purchase and 
home improvement loans, respectively.  

Distribution of Loans by Income Level of the Geography 

Overall, the geographic distribution of the bank’s lending is adequate. Performance in the Nassau-
Suffolk MD is adequate. Ad described previously, we gave greater weight to the bank’s performance in 
2010 through 2011 than to its performance in 2012. 
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Home Mortgage Loans 

Refer to Tables 2, 3, 4 and 5 in the state of New York section of appendix D for the facts and data used 
to evaluate the geographic distribution of the bank’s home mortgage loan originations and purchases. 

The overall geographic distribution of home mortgage loans is adequate. 

The overall geographic distribution of home purchase loans is adequate. The distribution of the bank’s 
home purchase lending between 2010 and 2011 was adequate.  The percentage of home purchase loans 
in low-income geographies was well below the percentage of owner-occupied units in those 
geographies.  The percentage of the bank’s home purchase loans in the moderate-income geographies 
exceeded the percentage of owner-occupied units in these geographies. The bank’s overall market share 
for home purchase lending was less than one percent; therefore, an analysis was not meaningful. The 
bank’s performance in 2012 was not inconsistent with the performance noted in 2009 through 2011. 

The bank’s volume of home improvement lending during the 2010 through 2011 and the 2012 time 
periods was below the threshold for meaningful analysis.  

The overall geographic distribution of home refinance loans is adequate. The bank’s distribution of 
home refinance lending during 2010 through 2011 was adequate.  The percentage of the bank’s home 
refinance loans in low-income areas was well below the percentage of owner-occupied units in these 
areas. The percentage of loans in moderate-income geographies exceeded the percentage of owner-
occupied units in these geographies. The bank’s overall market share for refinance lending was less than 
one percent; therefore, an analysis was not meaningful. The bank’s performance in 2012 was weaker 
than performance in the 2010 through 2011 time period and was poor. The percentages of the bank’s 
home refinance loans in low- and moderate-income areas were well below the percentage of owner-
occupied units in these areas.  

Small Loans to Businesses 

Refer to Table 6 in the state of New York section of appendix D for the facts and data used to evaluate 
the geographic distribution of the bank’s origination/purchase of small loans to businesses. 

The overall geographic distribution of small loans to businesses is good. The distribution of small loans 
made to businesses during 2010 through 2011 was good.  The percentage of small loans to businesses in 
low-income geographies was well below the percentage of small businesses in these geographies.  The 
percentage of loans in moderate-income geographies exceeded the percentage of small businesses in 
these geographies. The overall market share for the bank’s small loans to businesses lending was less 
than one percent; therefore, an analysis was not meaningful. The bank’s performance in 2012 was 
stronger than the performance noted in 2010 through 2011 and was excellent. The percentages of small 
loans to businesses made in both low- and moderate-income geographies exceeded the percentage of 
small businesses in these geographies. 
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Lending Gap Analysis 

We reviewed summary reports to analyze People’s home mortgage and small business lending activity 
over the evaluation period to identify gaps in the geographic distribution of loans. We did not identify 
any unexplained gaps. 

Distribution of Loans by Income Level of the Borrower 

The overall borrower distribution of the bank’s lending is adequate. Performance in Nassau-Suffolk MD 
is adequate. We placed greater weight on the bank’s performance in 2010 through 2011 than to its 
performance in 2012. 

Home Mortgage Loans 

Refer to Tables 8, 9 and 10 in the state of New York section of appendix D for the facts and data used to 
evaluate the borrower distribution of the bank’s home mortgage loan originations and purchases. 

The overall borrower distribution of home mortgage lending is adequate. 

The overall borrower distribution of home purchase loans is poor. The bank’s distribution of home 
purchase lending during 2010 through 2011 was very poor.  The percentages of loans to both low-and 
moderate-income borrowers was significantly below the percentage of such families. The bank’s overall 
market share for home purchase lending was less than one percent; therefore, an analysis was not 
meaningful. The bank’s performance in 2012 was stronger than the performance noted in 2009 through 
2011 and was good. The percentage of loans to low-income borrowers was somewhat below the 
percentage of such families.  The percentage of loans to moderate-income borrowers was near to the 
percentage of such families.  This performance positively impacted the overall home purchase 
conclusion. 

The bank’s volume of home improvement lending during the 2010 through 2011 and the 2012 time 
periods was below the threshold for meaningful analysis.  

The overall borrower distribution of home refinance loans is adequate. The distribution of the bank’s 
home refinance lending during the period of 2010 through 2011 was adequate.  The percentage of loans 
to low- income borrowers was below the percentage of such families. The percentage of the bank’s 
refinance loans made to moderate-income borrowers was well below the percentage of those families. 
The bank’s overall market share for refinance lending was less than one percent; therefore, an analysis 
was not meaningful.  The bank’s performance in 2012 was stronger than its performance during 2010 
through 2011 time period and was good. The percentage of the bank’s refinance loans made to low-
income borrowers was below the percentage of those families.  The percentage of loans made to 
moderate-income borrowers exceeded the percentage of moderate-income families. 

Small Loans to Businesses 

Refer to Table 11 in the state of New York section of appendix D for the facts and data used to evaluate 
the borrower distribution of the bank’s origination and purchase of small loans to businesses. 

The overall borrower distribution of small loans to businesses is adequate. The distribution of the bank’s 
small loans to businesses between 2010 and 2011 was adequate. The percentage of small loans to small 
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businesses (businesses with gross annual revenue of $1 million or less) was below the percentage of 
small businesses. The bank’s overall market share for small loans to small businesses was less than one 
percent; therefore, an analysis was not meaningful. The bank’s performance in 2012 was weaker than 
the performance noted in 2010 through 2011 and was poor. The percentage of small loans to small 
businesses was well below the percentage of small businesses. 

Community Development Lending 

Refer to Table 1 Lending Volume in the state of New York section of appendix D for the facts and data 
used to evaluate the bank’s level of community development lending. This table includes all CD loans, 
including multifamily loans that also qualify as CD loans. 

People’s level of CD lending is good during the evaluation period and has a positive impact on the 
overall lending performance in the Nassau-Suffolk MD. The bank originated seven CD loans totaling 
$15.5 million in the Nassau-Suffolk AA. These loans represent 3.8 percent of the total number of CD 
loans originated by the bank during the review period, and 7.1 percent of the dollar volume of CD loans. 
The seven loans are half of the number and 43.5 percent of the dollar volume of CD lending in the state 
of New York. The dollar volume of CD lending equates to 0.9 percent of 2012 AA deposits and 7.2 
percent of allocated Tier 1 Capital. 

These loans comprise several economic development corporation bond purchase transactions, including 
financing bond issuance costs, through Nassau and Suffolk Counties to support several community 
service providers located in Suffolk County. Those providers operate a number of facilities across the 
MD serving low- and moderate-income neighborhoods and primarily low- and moderate-income 
residents.  The entities provided a range of services, including homeless support and shelters; 
transitional housing; behavioral and mental health; family, youth and senior, and; vocational. The 
transactions were responsive to a broad range of needs within the AA. 

Product Innovation and Flexibility 

Bank-wide, People’s offers a standard mix of loans including FHA, VA, and SBA loan programs. In 
addition, People’s offers loan programs targeted to low- and moderate-income borrowers demonstrating 
product flexibility. People’s makes use of innovative and flexible lending practices in order to serve the 
AA’s credit needs. Please see the Other Performance Data – Lending Test section for information on 
these loan programs.  Overall, these programs had a neutral impact on the bank’s lending performance. 

Conclusions for Areas Receiving Limited-Scope Reviews 

Based on limited-scope review, the bank’s performance under the Lending Test in the New-York-
Wayne-White Plains, NY-NJ MD is not inconsistent with the bank’s overall “Low Satisfactory” 
performance in the state.  The bank’s performance in the Kingston, NY MSA, and Poughkeepsie
Newburgh-Middletown, NY MSA is very poor and weaker than the bank’s overall “Low Satisfactory” 
performance under the Lending Test in the state of New York. The weaker performance is because of 
very poor lending activity based upon very low loan originations and purchases during the evaluation 
period. Refer to Table 1 through 12 in the state of New York section of Appendix D for the facts and 
data that support these conclusions. 
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INVESTMENT TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

The bank’s performance under the Investment Test in New York is rated “Low Satisfactory.” Based on 
a full-scope review, the bank’s performance in the Nassau-Suffolk MD is adequate considering 
limitations on its investment authority and “Low Satisfactory” performance under the Lending Test.  
Significant consideration in our assessment of the bank’s responsiveness to community needs was given 
to its overall adequate lending performance and positive CD lending performance in the Nassau-Suffolk 
AA. People’s lending performance demonstrated adequate responsiveness to community needs. 

Refer to Table 14 in the state of New York section of appendix D for the facts and data used to evaluate 
the bank’s level of qualified investments. 

During the evaluation period, the bank made few qualified investments.  People’s investment activity is 
limited to 24 grants totaling $93 thousand. In addition, there were two prior period investments totaling 
$221 thousand. These prior period investments continue to benefit the assessment area. The bank’s 
grants were responsive to identified needs within the community of Nassau-Suffolk MD by supporting 
groups and organizations providing affordable housing and community services for low- and moderate-
income individuals.  The Nassau-Suffolk MD provided banks with an ample number of investment 
opportunities based on discussions with bank management and community contacts.  The Nassau-
Suffolk MD is competitive with other large banks competing for qualified investments in this market.  

In addition, investments were made in the larger statewide area that have the potential to benefit the AA. 
There is one current period investments totaling $900 thousand, which had the potential to benefit the 
full-scope AA. 

Conclusions for Area Receiving Limited-Scope Reviews 

Based on limited-scope reviews, the bank’s performance under the Investment Test in the New York-
White Plains-Wayne, NY-NJ MD, Kingston MSA, and Poughkeepsie-Newburgh-Middletown MSA is 
not inconsistent with the bank’s overall “Low Satisfactory” performance in the state.  Refer to the Table 
14 in the state of New York section of appendix D for the facts and data that support these conclusions.  

SERVICE TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

People’s performance under the Service Test is rated “Low Satisfactory.”  Based on a full-scope review, 
the bank’s performance in the Nassau-Suffolk MD is adequate.  Overall performance is negatively 
impacted by the poor level of community development services. Performance in the limited scope AAs 
did not have an impact on the bank’s Service Test rating in the state of New York.  

Retail Banking Services 

Refer to Table 15 in Appendix D for the facts and data used to evaluate the distribution of the bank’s 
branch delivery system and branch openings and closings. 
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Charter Number: 718027 

People’s branch distribution in the Nassau-Suffolk MD is good. Branches were reasonably accessible to 
individuals of different income levels.  The bank’s branch distribution during 2010 through 2011 was 
adequate. The percentages of branches in both low- and moderate-income areas were below the 
percentages of population living in those areas.  The bank’s branch distribution performance in 2012 
was stronger than its performance in 2010 through 2011 and was excellent. The percentages of branches 
in both low- and moderate-income geographies exceeded the percentages of population living in those 
geographies.  This performance positively impacted the overall branch distribution conclusion. 

There were no branch openings or closings in the Nassau-Suffolk AA during the evaluation period. The 
hours and services offered throughout the Nassau-Suffolk AA are adequate. Branch services and hours 
do not very in a way that would inconvenience any portions of its AA, particularly low- and moderate-
income individuals. 

People’s complements its traditional service delivery methods with certain alternative delivery 
processes, such as: online banking which, includes bill pay; mobile banking; automated teller machines; 
bank by mail; and 24-hour telephone banking.  We placed no significant weight on these alternative 
delivery systems because they are standard across the industry and management is unable to provide any 
information demonstrating their effectiveness in helping to meet the credit needs of low- and moderate-
income geographies or low- and moderate-income individuals.  

Community Development Services 

People’s employees in the Nassau-Suffolk MD provided a very poor level of community development 
services. The bank’s provision of CD services consisted of one officer serving on the Advisory Council 
of the Community Development Corporation of Long Island (CDC) and its subsidiary, the Community 
Building Fund, LLC.  These organizations have a focus on investing in small businesses.  The CDC has 
a larger mission of supporting affordable housing and economic development through the support of 
small businesses in Nassau and Suffolk Counties, NY. The bank’s very poor level of community 
development services had a negative impact on the overall Service Test conclusion. 

Conclusions for Areas Receiving Limited-Scope Reviews 

Based on limited-scope reviews, the bank’s performance in the Kingston, NY MSA is not inconsistent 
with the bank’s overall “Low Satisfactory” performance under the Service Test in the state of New 
York.  Performance in the New York-White Plains-Wayne MD and the Poughkeepsie-Newburgh-
Middletown, NY MSA is stronger than the bank’s performance in the state. The stronger performance is 
due to stronger branch distribution.  Refer to Table 15 in Appendix D for the facts and data that support 
these conclusions. 
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Charter Number: 718027 

State Rating
 

State of Vermont 

CRA Rating for Vermont: Outstanding 
The Lending Test is rated: Outstanding 
The Investment Test is rated: High Satisfactory 
The Service Test is rated: High Satisfactory 

The major factors that support this rating include: 

•	 Overall adequate levels of lending activity; 

•	 An overall good geographic distribution of loans, based upon good geographic distribution of 
home mortgage loans and adequate distribution of small loans to businesses; 

•	 An overall adequate borrower distribution of loans, consisting of good distribution of home 
mortgage loans and poor distribution of loans to small businesses; 

•	 CD lending performance that had a significantly positive impact on the overall Lending Test 
performance rating; 

•	 Good CD investment performance; 

•	 A branch distribution system that is accessible to individuals living in all income
 
geographies in the AA; and
 

•	 A good level of CD service. 

Description of Institution’s Operations in Vermont 

People’s has two AAs within the state of Vermont: the Burlington-South Burlington MSA (Burlington 
MSA) consisting of Chittenden, Franklin and Grand Isle Counties, and the Vermont Non-MSA AA 
consisting of nine contiguous counties:  Addison, Bennington, Lamoille, Orange, Orleans, Rutland, 
Ishington, Windham, and Windsor Counties.  People’s had 42 branches within the state, representing 
10 percent of the bank’s total branch network. 

As of June 30, 2012, the bank ranked first in deposits in the Vermont AAs with a 23.5 percent market 
share and first in total statewide deposits with a 22.4 percent market share.  People’s deposits in the 
state of Vermont totaled $2.6 billion.  Deposit competitors include TD Bank, N.A., Merchants Bank, 
RBS Citizens Bank, N.A., and KeyBank, N.A.  Based on deposits, Vermont is the third largest rating 
area and accounted for approximately 12.2 percent of total bank deposits. 

Refer to the market profiles for the state of Vermont in Appendix C for detailed demographics and 
other performance context information for assessment areas that received full-scope reviews. 
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Charter Number: 718027 

Scope of Evaluation in Vermont 

For the state of Vermont, we performed a full-scope review of the Burlington-South Burlington MSA, 
which is chosen as a full-scope area because it contained 47.4 percent of rating area deposits and 28.6 
percent of rating area branches in the MSA. 

During the evaluation period, the bank did not originate or purchase a sufficient number of small farm 
loans in the Burlington MSA to perform an analysis. 

LENDING TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

The bank’s performance under the Lending Test in the state of Vermont is rated “Outstanding.”  Based 
on full-scope review, the bank’s performance in the Burlington MSA is excellent. 

Lending Activity 

Refer to Tables 1 Lending Volume, in the state of Vermont section of appendix D for the facts and data 
used to evaluate the bank’s lending activity. 

People’s lending activity in the Burlington MSA is adequate.    

As of June 30, 2012, People’s had a deposit market share of 27.5 percent and ranked second among 12 
depository institutions. For small loans to businesses, People’s ranked second among 43 lenders with a 
16.4 percent market share. For home refinance lending, People’s ranked 15th amongst 128 lenders with a 
2.3 percent market share. The bank ranked seventh in home purchase lending with a 4.3 percent market 
share and sixth in home improvement lending with a 4.0 percent market share. There were 95 and 36 
lenders, respectively that made home purchase and home improvement loans in the AA.  

Distribution of Loans by Income Level of the Geography 

Overall, the geographic distribution of the bank’s lending is good. Performance in the Burlington MSA 
is good. We gave greater weight to the bank’s performance in the longer time period of 2009 through 
2011 than to its performance in 2012. 

Home Mortgage Loans 

Refer to Tables 2, 3, 4 and 5 in the state of Vermont section of appendix D for the facts and data used to 
evaluate the geographic distribution of the bank’s home mortgage loan originations/purchases. 

The overall geographic distribution of home mortgage loans is good. 

The overall geographic distribution of home purchase loans is excellent. The bank’s distribution of 
home purchase lending during the 2009 through 2011 period was excellent. The percentages of the 
bank’s home purchase loans made in both low- and moderate-income geographies exceeded the 
percentages of owner-occupied units in the geographies.  The bank’s market shares in the low- and 
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Charter Number: 718027 

moderate-income geographies exceeded its overall market share for home purchase loans. The bank’s 
performance in 2012 was not inconsistent with performance noted in 2009 through 2011. 

The overall geographic distribution of home improvement loans is adequate. The distribution of the 
bank’s home improvement lending between 2009 and 2011 was adequate.  The percentage of home 
improvement loans in low-income geographies was well below the percentage of owner-occupied units 
in low-income geographies.  The percentage of loans in moderate-income geographies was below the 
percentage of owner-occupied units in these geographies. The bank’s market share for home 
improvement lending in low-income geographies was significantly below its overall market share. The 
bank’s market share in moderate-income census tracts was near to its overall market share. The bank’s 
performance in 2012 was stronger than the performance in 2009 through 2011 and was good. The 
percentage of home improvement loans made in low-income geographies was well below the percentage 
of owner-occupied units in those geographies.  The percentage of loans made in moderate-income areas 
exceeded the percentage of owner-occupied units in moderate-income areas. 

The overall geographic distribution of home refinance loans is good. The bank’s distribution of home 
refinance lending during 2009 through 2011 was good.  The percentage of refinance loans in low-
income geographies exceeded the percentage of owner-occupied units in low-income geographies.  The 
percentage of loans in moderate-income geographies was below the percentage of owner-occupied units 
in these geographies. The bank’s market shares in both low- and moderate-income census tracts 
exceeded its overall market share for home refinance loans. The bank’s performance in 2012 was 
stronger than its performance during the 2009 through 2011 period and was excellent. The percentage 
of home refinance loans made in low-income geographies exceeded the percentage of owner-occupied 
units in those geographies.  The percentage of loans made in moderate-income areas was near to the 
percentage of owner-occupied units in moderate-income areas. 

The overall geographic distribution of multifamily loans is good. The bank’s distribution of multifamily 
housing lending during 2009 through 2011 was good.  The percentages of multifamily loans in low- and 
moderate-income geographies exceeded the percentage of multifamily units in those geographies. The 
bank’s market share for multifamily lending in low-income geographies was significantly below its 
overall market share. The bank’s market share in moderate-income census tracts exceeded its overall 
market share. The volume of multifamily loans made by the bank in 2012 was below the threshold 
required for meaningful analysis. 

Small Loans to Businesses 

Refer to Table 6 in the state of Vermont section of appendix D for the facts and data used to evaluate the 
geographic distribution of the bank’s origination/purchase of small loans to businesses. 

The overall geographic distribution of small loans to businesses is adequate. The bank’s distribution of 
small loans to businesses during the period of 2009 through 2011 was adequate.  The percentages of 
loans in both low- and moderate-income geographies were below the percentage of businesses in these 
areas. The bank’s market share in low-income geographies exceeded the bank’s overall market share. 
The bank’s market share in moderate-income geographies was below the bank’s overall market share. 
The bank’s performance in 2012 was not inconsistent with its performance during 2009 through 2011. 
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Lending Gap Analysis 

We reviewed summary reports to analyze People’s home mortgage and small business lending activity 
over the evaluation period to identify gaps in the geographic distribution of loans. We did not identify 
any unexplained gaps. 

Distribution of Loans by Income Level of the Borrower 

The overall borrower distribution of the bank’s lending is adequate. Performance in Burlington MSA is 
adequate. As described above, we gave greater weight to the bank’s performance during the longer time 
period of 2009 through 2011 than to its performance in 2012. 

Home Mortgage Loans 

Refer to Tables 8, 9 and 10 in the state of Vermont section of appendix D for the facts and data used to 
evaluate the borrower distribution of the bank’s home mortgage loan originations and purchases. 

The overall borrower distribution of home mortgage lending is good. 

The overall borrower distribution of home purchase loans is good. The distribution of the bank’s home 
purchase lending between 2009 and 2011 was good.  The percentage of home purchase loans to low-
income borrowers was well below the percentage of low-income families. The percentage of loans to 
moderate-income borrowers exceeded the percentage of moderate-income families. The bank’s market 
share for loans to low-income borrowers was below its overall market share. The bank’s market share 
for loans to moderate-income borrowers exceeded its overall market share. The bank’s performance in 
2012 was not inconsistent with its performance during 2009 and through 2011. 

The overall borrower distribution of home improvement loans is good. The bank’s distribution of home 
improvement lending between 2009 and 2011 was good.  The percentage of home improvement loans to 
low-income borrowers was well below the percentage of low-income families. Percentage of loans to 
moderate-income borrowers exceeded the percentage of those families. The bank’s market share for 
loans to low-income borrowers was below its overall market share. The bank’s market share for home 
improvement loans to moderate-income borrowers exceeded its overall market share. The bank’s 
performance in 2012 was not inconsistent with performance noted in 2009 through 2011. 

The overall borrower distribution of home refinance loans is good. The bank’s distribution of home 
refinance lending during the period of 2009 through 2011 was good.  The percentage of refinance loans 
to low-income borrowers was below the percentage of low-income families. The percentage of loans to 
moderate-income borrowers was near to the percentage of moderate-income families. The bank’s 
market share of loans to low-income borrowers exceeded its overall market share. The market share of 
loans for moderate-income borrowers was near to the bank’s overall market share. The bank’s 
performance in 2012 was weaker than its performance during the 2009 through 2011 time period and 
was adequate. The percentage of refinance loans made to low-income borrowers was below the 
percentage of low-income families.  The percentage of loans made to moderate-income borrowers was 
well below the percentage of moderate-income families. 
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Charter Number: 718027 

Small Loans to Businesses 

Refer to Table 11 in the state of Vermont section of appendix D for the facts and data used to evaluate 
the borrower distribution of the bank’s origination and purchase of small loans to businesses. 

The overall borrower distribution of small loans to businesses is poor. 

The overall borrower distribution of small loans to businesses is poor.  The distribution of the bank’s 
small loans to businesses between 2009 and 2011 was adequate.  The percentage of small loans to 
businesses with gross annual revenue of $1 million or less was well below the percentage of small 
businesses. The bank’s market share of small loans to small businesses was near to its overall market 
share. The bank’s performance in 2012 was weaker than its performance during 2009 through 2011 and 
was very poor. The percentage of small loans to businesses with gross annual revenue of $1 million or 
less was significantly below the percentage of small businesses. This performance had a negative 
impact on the overall small business conclusion. 

Community Development Lending 

Refer to Table 1 Lending Volume in the state of Vermont section of appendix D for the facts and data 
used to evaluate the bank’s level of community development lending.  This table includes all CD loans, 
including multifamily loans that also qualify as CD loans. 

People’s level of CD lending is excellent and has a significantly positive impact on the overall Lending 
Test performance in the Burlington MSA. The bank originated 14 CD loans totaling $18.6 million in 
the Burlington MSA. These loans represent 7.5 percent of the total number of CD loans originated by 
the bank originated during the evaluation period, and 8.6 percent of the dollar volume of CD loans. The 
loans are 25.0 percent of the number and 33.4 percent of the dollar volume of CD lending in the state of 
Vermont. The dollar volume of CD lending equates to 1.5 percent of 2012 AA deposits and 11.5 percent 
of allocated Tier 1 Capital. 

CD loans included transactions involving affordable housing development in conjunction with low-
income housing tax credits, private developers, HUD housing programs, and the FHLB Affordable 
Housing Program that provided 186 units of affordable low-income senior housing. The bank also 
provided several loans that supported operations and lending activities of an agricultural lender that 
provided 56 Farm Service Agency Guaranteed Loans. The bank funded acquisition of commercial space 
for one community development service organization, as well as construction and renovation of a 
Medicaid waiver funded facility serving low- and moderate-income disabled individuals. Other loans 
supported provision of transitional housing, disabled and substance abuse support services to low- and 
moderate-income and homeless individuals across the AA. The transactions were considered highly 
responsive to a broad range of identified needs within the community. 

Vermont Statewide 
The bank also originated five CD loans totaling $2.1 million that impacted both AAs within the state. 
Those loans represent 2.7 percent of the total number of CD loans originated, and one percent of the 
dollar volume of those loans. Because of the broader geographic impact of those loans, they were 
considered in the state rating of the bank’s performance, rather than attributed to individual areas. 
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Product Innovation and Flexibility 

Bank-wide, People’s offers a standard mix of loans including FHA, VA, and SBA loan programs. In 
addition, People’s offers loan programs targeted to low- and moderate-income borrowers demonstrating 
product flexibility. People’s makes use of innovative and flexible lending practices in order to serve the 
AA’s credit needs. Please see the Other Performance Data – Lending Test section for information on 
these loan programs.  Overall, these programs had a neutral impact on the bank’s lending performance. 

Conclusions for Areas Receiving Limited-Scope Reviews 

Based on a limited-scope review, the bank’s performance under the Lending Test in the Vermont Non-
MSA AA is weaker that the bank’s overall “Outstanding” performance in Vermont, and is considered 
good. The weaker performance is because of weaker geographic and borrower distributions of home 
mortgage lending.  Refer to Table 1 through 12 in the state of Vermont section of Appendix D for the 
facts and data that support these conclusions. 

INVESTMENT TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

The bank’s performance under the Investment Test in Vermont is rated “High Satisfactory.” Based on a 
full-scope review, the bank’s performance in the Burlington MSA is good.  

Performance in the limited-scope AA does not impact the bank’s overall performance in the state of 
Vermont.  Refer to Table 14 in the state of Vermont section of appendix D for the facts and data used to 
evaluate the bank’s level of qualified investments. 

During the evaluation period, People’s made a good level of investments.  People’s made four 
investments totaling $8.9 million in the Burlington MSA.  The bank also made 103 grants totaling $490 
thousand.  In addition, there were three prior period investments totaling $1.7 million. These prior 
period investments continue to benefit the MSA.  The bank’s grants were made to groups and 
organizations providing community services, education, economic development and affordable housing 
for low- and moderate-income individuals.  These volume and nature of the grants were responsive to 
identified needs within the MSA.  The Burlington-South Burlington MSA has a reasonable number of 
investment opportunities based on discussions with bank management and community contacts.  The 
Burlington-South Burlington MSA is competitive with other large banks competing for qualified 
investments in this market. 

In addition, investments were made in the larger statewide area that have the potential to benefit the AA.  
There were eight current period investments totaling $3.2 million, and three prior period investments 
totaling $1.7 million, which had the potential to benefit the full-scope AA.  

Conclusions for Area Receiving Limited-Scope Reviews 

Based on a limited-scope review, the bank’s performance under the Investment Test in the Vermont 
Non-MSA AA is stronger than the bank’s overall “High Satisfactory” performance in Vermont.  The 
stronger performance is based upon greater number and dollar volume of CD investments.  Refer to the 
Table 14 in the state of Vermont section of appendix D for the facts and data that support these 
conclusions. 
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SERVICE TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

People’s performance under the Service Test is rated “High Satisfactory.”  Based on a full-scope review, 
the bank’s performance in the Burlington MSA is good. Performance in the limited-scope AA did not 
have an impact on the bank’s Service Test rating in the state of Vermont. 

Retail Banking Services 

Refer to Table 15 in Appendix D for the facts and data used to evaluate the distribution of the bank’s 
branch delivery system and branch openings and closings. 

People’s branch distribution in the Burlington MSA is good.  The bank’s branch distribution between 
2009 and 2011 was good.  Branches were accessible to essentially all portions of the bank’s AA.  The 
percentage of branches in low-income areas was below the percentage of the population living in those 
areas.  The percentage of the bank’s branches in moderate-income geographies exceeded the percentage 
of the population living in those geographies.  The bank’s branch distribution performance in 2012 was 
not inconsistent with its performance in 2009 through 2011. 

Branch openings and closings have generally not adversely affected the overall accessibility of the 
bank’s delivery systems. People’s closed four branches during the evaluation period.  Three of the 
branches were in middle-income census tracts and one was in a moderate-income census tract. Two of 
the branches in middle-income tracts were closed because of their proximity to other branches. The third 
branch in a middle-income branch was consolidated into another branch.  The branch in a moderate-
income area was closed because of a declining volume of transactions. Branch services and hours do 
not vary in a way that would inconvenience portions of the AA, particularly low- and moderate-income 
individuals. 

People’s complements its traditional service delivery methods with certain alternative delivery 
processes, such as: online banking which, includes bill pay; mobile banking; automated teller machines; 
bank by mail; and 24-hour telephone banking.  We placed no significant weight on these alternative 
delivery systems because they are standard across the industry and management is unable to provide any 
information demonstrating their effectiveness in helping to meet the credit needs of low- and moderate-
income geographies or low- and moderate-income individuals.  

Community Development Services 

People’s employees in the Burlington MSA provided a good level of community development services.  
Bank employees participated in a variety of organizations and partnerships, many in leadership roles, 
that benefited low- and moderate-income individuals, promoted economic development, and provided 
affordable housing.    

In the Burlington MSA, ten People’s employees provided their expertise to ten different community 
development organizations.  One of the bank’s officers is a director of the Hinesburg Affordable 
Housing Committee.  The mission of the committee is to gather, generate, and prioritize ideas and plans 
helping increase the availability of affordable housing in the town of Hinesburg, in addition to assessing 
the quality and quantity of current supply of affordable housing. An officer is a director of the steering 
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committee for the Railyard Enterprise Project. The purpose of this project is to develop a network of 
multimodal transportation infrastructure improvements to support economic development in the area; 
improve livability of the surrounding neighborhoods; enhance multimodal travel connectivity between 
the Pine Street corridor and the Burlington Waterfront South area; and improve intermodal connections 
to the Burlington Railyard.  Another example of People’s CD services is their support of the Sara 
Holbrook Community Center whose mission is to develop responsible and productive children, youth 
and families through social development, educational and recreational opportunities.  The center is 
locate in a low-income CT and serves the community of the Old North End of Burlington. A director of 
the bank serves as president of the board of directors of the center. 

Conclusions for Areas Receiving Limited-Scope Reviews 

Based on limited-scope reviews, the bank’s performance under the Service Test in the Vermont Non-
MSA AA is stronger than the bank’s overall “High Satisfactory” performance under the Service Test in 
the state of Vermont.  The stronger performance in the limited-scope area is due to stronger branch 
distribution.  This performance did not have an impact on the bank’s overall Service Test performance 
in the state. Refer to Table 15 in Appendix D for the facts and data that support these conclusions. 
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Appendix A: Scope of Examination 

The following table identifies the time period covered in this evaluation, affiliate activities that were 
reviewed, and loan products considered.  The table also reflects the metropolitan and nonmetropolitan 
areas that received comprehensive examination review (designated by the term “full-scope”) and those 
that received a less comprehensive review (designated by the term “limited-scope”). 

Time Period Reviewed 
Lending Test (excludes CD Loans): 1/1/2009 to 12/31/2012* 
Investment and Service Tests and CD Loans: 7/1/2009 to 6/30/2013* 
* Evaluation for Boston MMSA started on 4/16/2010 and 11/30/2010 for 
Nassau-Suffolk MD 

Financial Institution Products Reviewed 

People United Bank 

Home Purchase, Home Improvement, and 
Home Refinance loans; Multifamily loans; 
Small Business loans; Small Farm loans; 
Community Development loans, investments, 
and services 

Affiliate(s) Affiliate Relationship Products Reviewed 

NA 

List of Assessment Areas and Type of Examination 
Assessment Area Type of Exam Other Information 

Boston-Cambridge-Quincy, 
MA-NH MMSA 
Essex County (Peabody) MD 

Boston-Quincy, MA MD 

Cambridge-Newton-
Framingham, MA MD 

Rockingham-Strafford County,       
NH MD 
State of Connecticut 
Bridgeport-Stamford-Norwalk, 
CT MSA 

Hartford-West Hartford-East 
Hartford, CT MSA 

New Haven-Milford MSA 

Norwich-New London, CT 
MSA 
Connecticut Non-MSA 

Full-Scope 

Limited Scope 

Limited Scope 

Limited Scope 

Full Scope 

Full Scope 

Full Scope 

Limited Scope 

Essex County (Peabody) MD 

Boston-Quincy, MA MD 

Cambridge-Newton-Framingham, MA 
MD 

Rockingham-Strafford County, NH MD 

Bridgeport-Stamford-Norwalk MSA 

Hartford-West Hartford-East Hartford, 
CT MSA 

New Haven-Milford MSA 

Norwich-New London, CT MSA 

Windham and Litchfield Counties 
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State of Maine 
Portland-South Portland-
Biddeford, ME MSA 

Full Scope Portland-South Portland-Biddeford, 
ME MSA 

Bangor, ME MSA Limited Scope Bangor, ME MSA 

Lewiston-Auburn, ME MSA Limited Scope Lewiston-Auburn, ME MSA 

Maine Non-MSA 

State of Massachusetts 
Springfield, MA MSA 

Worcester, MA MSA 

Limited Scope 

Full Scope 

Limited Scope 

All of Somerset and Waldo Counties,  
two contiguous census tracts in 
Hancock County, and nine contiguous 
census tracts in Kennebec County. 

Springfield, MA MSA 

Worcester, MA MSA 

State of New Hampshire 
Manchester-Nashua, NH MSA 

New Hampshire Non-MSA 

Full Scope 

Limited Scope 
Manchester-Nashua, NH MSA 

Belknap, Carroll, Cheshire, Merrimack, 
and Sullivan Counties 

State of New York 
Nassau County-Suffolk County, 
NY MD 

New York-Wayne-White 
Plains, NY-NJ MD 

Full Scope 

Limited Scope 

Nassau County-Suffolk County, NY 
MD 

New York-Wayne-White Plains, NY
NJ MD 

Poughkeepsie-Newburgh-
Middletown, NY MSA 

Kingston, NY MSA 

Limited Scope 

Limited Scope 

Dutchess and Orange Counties 

Ulster County 

State of Vermont 
Burlington-South Burlington, 
VT MSA 

Vermont Non-MSA 

Full Scope 

Limited Scope 

Burlington-South Burlington, VT MSA 

Addison, Bennington, Lamoille, 
Orange, Orleans, Rutland, Ishington, 
Windham, and Windsor Counties 
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Charter Number: 718027 

Appendix B: Summary of Multistate Metropolitan Area and State 
Ratings 

RATINGS PEOPLE’S UNITED BANK 

Overall Bank: 
Lending Test 

Rating* 
Investment Test 

Rating 
Service Test 

Rating 
Overall Bank/State/ 
Multistate Rating 

PEOPLE’S UNITED 
BANK High Satisfactory Low Satisfactory High Satisfactory Satisfactory 

Multistate Metropolitan Area or State: 

BOSTON
CAMBRIDGE
QUINCY, MA-NH 
MMSA 

Low Satisfactory Substantial 
Noncompliance Low Satisfactory Needs to Improve 

CONNECTICUT High Satisfactory Low Satisfactory High Satisfactory Satisfactory 

MAINE Outstanding Low Satisfactory High Satisfactory Satisfactory 

MASSACHUSETTS Outstanding Low Satisfactory Outstanding Satisfactory 

NEW HAMPSHIRE High Satisfactory Low Satisfactory High Satisfactory Satisfactory 

NEW YORK Low Satisfactory Low Satisfactory Low Satisfactory Satisfactory 

VERMONT Outstanding High Satisfactory High Satisfactory Outstanding 

(*)  The lending test is weighted more heavily than the investment and service tests in the overall rating. 
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Charter Number: 718027 

Appendix C: Market Profiles for Full-Scope Areas 

Essex County, MA MD (Peabody MD)
 
Demographic  Information  for  Full Scope  Area: Peabody MD 2000 Census 

Demographic  Characteristics # 
Low 

percent of # 
Moderate 

percent of # 
Middle 

percent of # 
Upper 

percent of # 
NA* 

percent of # 

Geographies (Census 
Tracts/BNAs) 

156 9.62 21.15 47.44 21.79 0.00 

Population by Geography 723,419 6.49 18.99 49.28 25.25 0.00 

Owner-Occupied Housing by 
Geography 

175,022 1.66 11.05 55.92 31.37 0.00 

Business by Geography 71,113 5.36 13.89 50.29 30.46 0.00 

Farms by Geography 1,318 1.29 8.57 53.26 36.87 0.00 
Family Distribution by Income 
Level 

186,043 20.76 17.43 21.99 39.82 0.00 

Distribution  of Low and 
Moderate Income Families 
throughout AA Geographies 

71,044 11.66 28.19 46.77 13.38 0.00 

Median Family  Income 
HUD Adjusted Median Family Income for 2011 
Households Below Poverty Level 

63,556 
86,200 

9% 

Median Housing Value 
Unemployment Rate (2000 US 
Census) 

207,469 
2.33% 

(*) The NA category consists of geographies that have not been assigned an income classification. 
Source: 2000 US Census and 2011 HUD updated MFI 

Demographic  Information  for  Full Scope  Area: Peabody MD 2010 Census 

Demographic  Characteristics # 
Low 

percent of # 
Moderate 

percent of # 
Middle 

percent of # 
Upper 

percent of # 
NA* 

percent of # 

Geographies (Census 
Tracts/BNAs) 

163 13.50 19.63 33.74 32.52 0.61 

Population by Geography 743,159 11.15 19.02 36.32 33.52 0.00 

Owner-Occupied Housing by 
Geography 

185,135 3.78 14.28 41.46 40.47 0.00 

Business by Geography 68,902 9.20 14.09 36.92 39.79 0.00 
Farms by Geography 1,360 2.72 9.12 40.00 48.16 0.00 

Family Distribution by Income 
Level 

186,912 22.98 16.51 19.47 41.04 0.00 

Distribution  of Low and 
Moderate Income Families 
throughout AA Geographies 

73,815 19.88 27.47 32.41 20.23 0.00 

Median Family  Income 
FFIEC Adjusted Median Family Income for 
2012 
Households Below Poverty Level 

81,173 
87,300 

11% 

Median Housing Value 
Unemployment Rate (2010 US 
Census) 

373,604 
3.60% 

(*) The NA category consists of geographies that have not been assigned an income classification. 
Source: 2010 US Census and 2012 FFIEC updated MFI 

This AA within the Boston-Cambridge-Quincy MMSA consists of the Peabody MD, which is comprised 
of Essex County, Massachusetts.  As of June 30, 2011 and June 30, 2012, the bank had $411.9 million 
and $1.4 billion, respectively, in deposits in this AA.  This represents 33.4 and 50.2 percent, 
respectively, of the bank’s total deposits in the MMSA.  The significant increase in deposits is the result 
of the bank’s acquisition of Butler Bank during 2012.  As of June 30, 2012, there were 39 FDIC insured 
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Charter Number: 718027 

financial institutions in the AA with 253 offices.  People’s main competitors include TD Bank, NA, 
Salem Five Cents Savings Bank, Eastern Bank, and Santander Bank, N.A. People’s operates 19 
branches and 23 deposit-taking ATMs in this AA. 

Based on the 2010 census, the population of the AA is 743,159.  Since 2000, the AA has seen a slight 
population growth of approximately 2.7 percent.  The 2011 HUD 2012 FFIEC adjusted median family 
incomes for the AA are $86,200 and $87,300, respectively.  According to 2000 census data, 
approximately 20.8 percent of families were low-income, earning a median annual income of less than 
$33,489. With the 2010 census data, the percent of low-income families increased to 23.0 percent.  The 
percent of moderate-income families dropped from 17.4 families in the 2000 census to 16.5 percent in 
2010. 2000 census data showed approximately 9.5 percent of all households had incomes below the 
poverty level, and 3.1 percent of households received public assistance.  Within low- and moderate-
income CTs, the percent of families below the poverty level is high at 26.8 and 16.2 percent, 
respectively.  In the 2010 census, the percent of households below the poverty level increased to 7.7 
percent.  For families below the poverty level, the level increased in low-income CTs to 27.2 percent, 
but fell in moderate-income CTs to 14.1 percent.  As demonstrated in the demographic tables for 2000 
and 2010 on the previous page, there is not a significant difference in the demographic data for these 
census years other than a very significant increase in median housing values, which increased by 80.0 
percent between 2000 and 2010.  

Employment and Economic Factors 

According to the Bureau of Labor Statistics, as of December 2012, the unemployment rate for the MD 
was 6.5 percent and the statewide unemployment rate for Massachusetts was 6.6 percent. As of 
December 2008, the start of the evaluation period, the unemployment rates for the MD and the state 
were 6.5 percent.  The AA is primarily urban with most of the population residing in larger cities.  
According to the Bureau of Labor Statistics labor force data, leading industries are education and health 
services, trade, transportation, and utilities, government, leisure and hospitality, and manufacturing.  
Major employers in this AA are Mass General For Children, Ancient Order Hebernians Division, GE 
Aviation, Green's Ace Hardware, and Mental Retardation Department of Massachusetts. 

Housing 

Based on 2000 census data, 175,022 of all housing units, or 61.0 percent, are owner occupied, and 35.0 
percent are occupied rental units.  Within low- and moderate-income CTs, the percent of occupied rental 
units is high at 77.8 and 60.7 percent, respectively.  The 2010 census saw a decrease in occupied rental 
units, both in total (32.1 percent) and in low- (69.5 percent) and moderate-income (48.0 percent) areas.  
According to the National Association of Realtors, the median housing price in the MSA was $351,200 
in 2012.  This median price was significantly higher than the 2000 census median housing value of 
$207,469.  According to the Forclosure-Response.org, the December 2012 foreclosure rate for the 
Boston MMSA, including this MD, was 3.6 percent, which was higher than the national foreclosure rate 
of 2.95 percent. 

Community Contact 

In conjunction with this evaluation, we contacted a social services organization that caters to needs of 
low-income families and individuals to help them rise out of poverty.  Their programs include homeless 
prevention for at risk families, provision of shelter in local apartments and transitioning people into 
permanent housing.  They also provide potentially homeless individuals with health issues case 
management and stabilization services.  Other services not related to housing include financial literacy, 
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Charter Number: 718027 

asset development, tax preparation, home care for elders, basic adult education, energy conservation, 
and legal services to prevent home evictions.  The organization serves over 12,000 people across the 
North Shore as well residents of 21 other communities in Essex County. According to the contact, some 
of the most pressing financial needs and opportunities for financial institutions in this AA are as follows: 

•	 Financial support for community based organization programs, including grants and affordable 
funding options; 

•	 Financial literacy; and 
•	 Affordable housing. 
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Charter Number: 718027 

Bridgeport-Stamford-Norwalk, CT MSA 
Demographic  Information  for  Full Scope  Area: Bridgeport MSA 2000 Census 

Demographic  Characteristics # 
Low 

% of # 
Moderate 

% of # 
Middle 
% of # 

Upper 
% of # 

NA* 
% of # 

Geographies (Census 
Tracts/BNAs) 

209 12.92 20.57 32.54 33.97 0.00 

Population by Geography 882,567 10.24 22.80 33.16 33.80 0.00 

Owner-Occupied Housing by 
Geography 

224,509 3.34 16.53 39.53 40.60 0.00 

Business by Geography 133,670 7.56 19.04 33.66 39.74 0.00 
Farms by Geography 2,942 5.30 20.26 35.42 39.02 0.00 

Family Distribution by Income 
Level 

229,851 21.61 17.25 19.58 41.56 0.00 

Distribution  of Low and 
Moderate Income Families 
throughout AA Geographies 

89,326 18.94 32.92 31.12 17.02 0.00 

Median Family  Income 
HUD Adjusted Median Family Income for 2011 
Households Below Poverty Level 

77,332 
105,300 

7% 

Median Housing Value 
Unemployment Rate (2000 US 
Census) 

297,989 
2.41% 

(*) The NA category consists of geographies that have not been assigned an income classification. 
Source: 2000 US Census and 2011 HUD updated MFI 

Demographic  Information  for  Full Scope  Area: Bridgeport MSA 2010 Census 

Demographic  Characteristics # 
Low 

% of # 
Moderate 

% of # 
Middle 
% of # 

Upper 
% of # 

NA* 
% of # 

Geographies (Census 
Tracts/BNAs) 

210 15.71 17.62 31.90 34.76 0.00 

Population by Geography 916,829 13.48 19.50 33.65 33.38 0.00 
Owner-Occupied Housing by 
Geography 

234,419 5.20 15.88 40.35 38.57 0.00 

Business by Geography 128,636 10.32 16.40 32.64 40.64 0.00 

Farms by Geography 2,967 9.54 16.28 35.29 38.89 0.00 

Family Distribution by Income 
Level 

230,561 22.70 16.66 19.96 40.68 0.00 

Distribution  of Low and 
Moderate Income Families 
throughout AA Geographies 

90,748 24.14 28.20 31.57 16.09 0.00 

Median Family  Income 
FFIEC Adjusted Median Family Income for 
2012 
Households Below Poverty Level 

100,593 
106,700 

8% 

Median Housing Value 
Unemployment Rate (2010 US 
Census) 

503,921 
3.95% 

(*) The NA category consists of geographies that have not been assigned an income classification. 
Source: 2010 US Census and 2012 FFIEC updated MFI 

This AA within the Bridgeport-Stamford-Norwalk, CT MSA consists of Fairfield County, Connecticut. 
As of June 30, 2011 and June 30, 2012, the bank had $5.6 and $6.1 billion, respectively, in deposits in 
this AA.  This represents 55.4 and 56.0 percent, respectively, of the bank’s total deposits in the state of 
Connecticut.  As of June 30, 2012, there are 32 FDIC insured financial institutions in the AA with 409 
offices. People’s main competitors include JPMorgan Chase, NA, Bank of America, NA, Wells Fargo 
Bank, NA, and Citibank, NA.  People’s operates 65 branches and 105 deposit-taking ATMs in this AA. 
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Charter Number: 718027 

Based on the 2010 census, the population of the AA is 916,829.  Since 2000, the AA has seen a slight 
population growth of approximately 3.8 percent.  The 2011 HUD and 2012 FFIEC adjusted median 
family incomes for the AA are $104,545 and $105,942, respectively.  According to 2000 census data, 
approximately 21.6 percent of families were low-income, earning a median annual income of less than 
$52,650.  With the 2010 census data, the percent of low-income families slightly increased to 22.7 
percent. The percent of moderate-income families fell slightly from 17.3 percent in 2000 to 16.7 percent 
in 2010.  The 2000 census data showed 7.0 percent of all households had incomes below the poverty 
level, and 2.7 percent of households received public assistance.  Within low- and moderate-income CTs, 
the percent of families below the poverty level is 22.2 and 7.9 percent, respectively.  In the 2010 census, 
the percent of households below the poverty level increased slightly to 8.0 percent, with 2.0 percent of 
households receiving public assistance.  Within low- and moderate-income CTs, families below the 
poverty level also increased slightly to 21.5, and 9.9 percent, respectively.  As demonstrated in the 
demographic tables for 2000 and 2010 on the previous page, there is not a significant difference in the 
demographic data for these census years other than a very significant increase in median housing values, 
which increased by 69.1 percent.  

Employment and Economic Factors 

According to the Bureau of Labor Statistics, as of December 2012, the unemployment rate for the MSA 
was 7.2 percent, and the statewide unemployment rate for Connecticut was7.8 percent. As of December 
2008, the unemployment rate for the MSA was 6.1 percent, and the unemployment rate for the state was 
6.6 percent.  The AA is a mix of urban and suburban areas with most of the population residing in small 
cities. The AA is on the Northeast coast within a commutable distance to New York City. In addition, 
the city of Stamford is home to a number of large companies. The AA includes high concentrations of 
service sector firms in fields such as law, accountancy, banking, and management consultancy.  
According to the Bureau of Labor Statistics labor force data, leading industries are business and 
professional services, trade, transportation and utilities, education and health services, state and local 
government, and leisure and hospitality.  Major employers in this AA are Sikorsky Aircraft, General 
Electric, UBS, Pitney Bowes, and Danbury Hospital. 

Housing 

Based on 2000 census data, 232,910 housing units, or 66.4 percent, are owner occupied, and 29.1 
percent are occupied rental units.  Within low- and moderate-income CTs, the percent of occupied rental 
units is high at 68.3 and 50.0 percent, respectively.  The 2010 census saw a slight decrease in occupied 
rental units, both in total (26.8 percent) and in low- (61.6 percent) and moderate-income (43.1 percent) 
areas.  According to the National Association of Realtors, the median housing price in the MSA was 
$390.5 thousand in 2012.  This median price was higher than the 2000 census median housing value of 
$294,485.  According to the Forclosure-Response.org, the December 2012in this MSA was 5.9 percent, 
which was above the national foreclosure rate of 2.95 percent. 

Community Contact 

In conjunction with this evaluation, we contacted a local business affiliation whose primary mission is to 
pursue economic development in the region that will lead to increased jobs and tax base growth. Their 
goal is to create a business environment receptive to expansion of current businesses and attraction of 
new businesses to the area. The contact acknowledged that financial institutions have the capacity to 
help revitalize economically depressed areas. There are reputable community development entities in the 
area with the capacity to partner with the banks in projects and programs.  According to the contact, 
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Charter Number: 718027 

some of the most pressing financial needs and opportunities for financial institutions in this AA are as 
follows: 

• Affordable housing; 
• Social services for low- and moderate-income individuals; 
• Education opportunities; 
• Financial services including bank branches in low- and moderate-income communities; 
• Economic development projects to help revitalize and stabilize the area; and 
• Sponsorship of job training programs. 
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Charter Number: 718027 

Hartford-West Hartford-East Hartford, CT MSA 
Demographic  Information  for  Full Scope  Area: Hartford MSA 2000 Census 

Demographic  Characteristics # 
Low 

% of # 
Moderate 

% of # 
Middle 
% of # 

Upper 
% of # 

NA* 
% of # 

Geographies (Census 
Tracts/BNAs) 

283 14.13 15.55 45.23 24.38 0.71 

Population by Geography 1,148,618 9.56 13.97 48.25 28.14 0.08 

Owner-Occupied Housing by 
Geography 

295,785 2.33 9.56 53.21 34.90 0.00 

Business by Geography 132,331 8.68 11.71 48.27 31.10 0.24 
Farms by Geography 3,178 1.76 6.54 50.57 41.10 0.03 

Family Distribution by Income 
Level 

298,162 20.19 17.69 23.41 38.71 0.00 

Distribution  of Low and 
Moderate Income Families 
throughout AA Geographies 

112,948 17.55 21.00 45.68 15.78 0.00 

Median Family  Income 
HUD Adjusted Median Family Income for 2011 
Households Below Poverty Level 

64,156 
86,500 

8% 

Median Housing Value 
Unemployment Rate (2000 US 
Census) 

144,727 
2.95% 

(*) The NA category consists of geographies that have not been assigned an income classification. 
Source: 2000 US Census and 2011 HUD updated MFI 

Demographic  Information  for  Full Scope  Area: Hartford MSA 2010 Census 

Demographic  Characteristics # 
Low 

% of # 
Moderate 

% of # 
Middle 
% of # 

Upper 
% of # 

NA* 
% of # 

Geographies (Census 
Tracts/BNAs) 

290 15.86 14.48 39.31 28.28 2.07 

Population by Geography 1,212,381 11.76 13.99 41.64 31.30 1.31 

Owner-Occupied Housing by 
Geography 

323,477 3.56 11.13 46.70 38.61 0.00 

Business by Geography 125,451 9.23 11.13 42.25 37.01 0.38 

Farms by Geography 3,194 2.76 7.11 44.24 45.87 0.03 

Family Distribution by Income 
Level 

310,244 21.35 16.97 22.11 39.57 0.00 

Distribution  of Low and 
Moderate Income Families 
throughout AA Geographies 

118,886 21.38 20.77 39.09 18.74 0.01 

Median Family  Income 
FFIEC Adjusted Median Family Income for 
2012 
Households Below Poverty Level 

82,299 
87,700 

9% 

Median Housing Value 
Unemployment Rate (2010 US 
Census) 

257,503 
4.02% 

(*) The NA category consists of geographies that have not been assigned an income classification. 
Source: 2010 US Census and 2012 FFIEC updated MFI 

This AA within the Hartford-West Hartford-East Hartford, CT MSA consists of Hartford, Middlesex, 
and Tolland Counties, Connecticut.  All counties are contiguous.  As of June 30, 2011 and June 30, 
2012, the bank had $1.9 and $2.1 billion, respectively, in deposits in this AA.  This represents 18.8 and 
19.3 percent, respectively, of the bank’s total deposits in the state of Connecticut.  As of June 30, 2012, 
there are 29 FDIC insured financial institutions in the AA with 392 offices.  People’s main competitors 
include Bank of America, NA, Webster’s Bank, NA, TD Bank, NA, and First Niagara Bank, NA.  
People’s operates 45 branches and 48 deposit-taking ATMs in this AA. 
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Charter Number: 718027 

Based on the 2010 census, the population of the AA is 1,212,381.  Since 2000, the AA has seen a slight 
population growth of approximately 5.6 percent.  The 2011 HUD and 2012 FFIEC adjusted median 
family incomes for the AA are $86,500 and $87,700, respectively.  According to 2000 census data, 
approximately 20.2 percent of families were low-income, earning a median annual income of less than 
$43,250. With the 2010 census data, the percent of low-income families slightly increased to 21.4 
percent.  Similar changes were evidenced for moderate-income families, with the percent of families 
slightly dropping from 17.7 percent in the 2000 census to 17.0 percent in 2010.  The 2000 census data 
showed approximately 8.0 percent of all households had incomes below the poverty level, and 4.0 
percent of households received public assistance.  Within low- and moderate-income CTs, the percent of 
families below the poverty level is high at 32.4 and 11.6 percent, respectively.  In the 2010 census, the 
percent of households below the poverty level decreased slightly to 9.0 percent, with 3.2 percent of 
households receiving public assistance.  Within low- and moderate-income CTs, families below the 
poverty level also declined slightly to 31.8 and 10.6 percent, respectively. As demonstrated in the 
demographic tables for 2000 and 2010 on the previous page, there is not a significant difference in the 
demographic data for these census years other than a very significant increase in median housing values, 
which increased by 78.0 percent from 2000 and 2010.  

Employment and Economic Factors 

According to the Bureau of Labor Statistics, as of December 2012, the unemployment rate for the MSA 
was 7.8 percent.  The statewide unemployment rate for Connecticut was also 7.8 percent. The 
unemployment rate for the MSA, as of December 2008, was 6.7 percent, and the unemployment rate for 
the state was 6.6 percent. According to the Bureau of Labor Statistics labor force data, leading 
industries are education and health services, trade, transportation, and utilities, government, professional 
and business services, and financial activities.  Major employers in this AA are Pratt and Whitney, 
Hartford Financial Services Group, Uconn Health Center, UTC Aerospace Systems, and Cigna Corp. 

Housing 

Based on 2000 census data, 317,141 of all housing units, or 62.4 percent, are owner occupied, and 31.9 
percent are occupied rental units.  Within low- and moderate-income CTs, the percent of occupied rental 
units is high at 72.7 and 52.7 percent, respectively.  The 2010 census saw a decrease in occupied rental 
units, both in total (29.0 percent) and in low- (66.8 percent) and moderate-income (42.4 percent) areas.  
According to the National Association of Realtors, the median housing price in the MSA was $228,800 
in 2012.  This median price was higher than the 2000 census median housing value of $142,903.  
According to the Forclosure-Response.org, the December 2012 foreclosure rate in this MSA was 5.0 
percent, which was above the national foreclosure rate of 2.95 percent. 

Community Contact 

In conjunction with this evaluation, we contacted a community organization engaged in Hartford’s 
neighborhoods to bring about systemic and quality of life improvements.  They work to strengthen the 
community through leadership development training, homebuyer counseling, a homeownership 
program, financial literacy education, and community organizing. They primarily represent low-income 
individuals in the AA. The contact identified that the primary issue that low-income people in this area 
are concerned with is credit limitations. They are being pushed out of banks due to bank fees, for 
example, overdraft fees are typically larger than their average daily balance. Low-income individuals are 
resorting to cash checking facilities because they are cheaper than banks. By relying on cash checking 
facilities, low-income individuals are unable to establish a credit history. Other financial needs and 
opportunities for financial institutions in this AA are: 
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• Grants to support community development organization programs; 
• Increased outreach efforts to work with community development organizations; and 
• Flexible bank products and services. 
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Charter Number: 718027 

New Haven-Milford, CT MSA 
Demographic  Information  for  Full Scope  Area: New Haven MSA 2000 Census 

Demographic  Characteristics # 
Low 

% of # 
Moderate 

% of # 
Middle 
% of # 

Upper 
% of # 

NA* 
% of # 

Geographies (Census 
Tracts/BNAs) 

185 12.43 19.46 43.24 24.32 0.54 

Population by Geography 824,008 9.45 19.46 45.77 25.31 0.01 

Owner-Occupied Housing by 
Geography 

201,349 3.04 12.33 52.39 32.24 0.00 

Business by Geography 93,709 7.47 17.54 43.19 31.78 0.02 
Farms by Geography 1,840 2.83 11.09 42.07 44.02 0.00 

Family Distribution by Income 
Level 

211,878 20.85 17.34 22.55 39.26 0.00 

Distribution  of Low and 
Moderate Income Families 
throughout AA Geographies 

80,907 16.50 26.95 42.83 13.72 0.00 

Median Family  Income 
HUD Adjusted Median Family Income for 2011 
Households Below Poverty Level 

60,512 
81,400 

10% 

Median Housing Value 
Unemployment Rate (2000 US 
Census) 

143,946 
3.02% 

(*) The NA category consists of geographies that have not been assigned an income classification. 
Source: 2000 US Census and 2011 HUD updated MFI 

Demographic  Information  for  Full Scope  Area: New Haven MSA 2010 Census 

Demographic  Characteristics # 
Low 

% of # 
Moderate 

% of # 
Middle 
% of # 

Upper 
% of # 

NA* 
% of # 

Geographies (Census 
Tracts/BNAs) 

189 14.29 21.16 35.45 29.10 0.00 

Population by Geography 862,477 11.07 21.98 35.57 31.38 0.00 

Owner-Occupied Housing by 
Geography 

216,131 3.46 16.65 40.50 39.39 0.00 

Business by Geography 89,193 8.57 15.70 38.53 37.21 0.00 

Farms by Geography 1,852 3.40 12.69 33.10 50.81 0.00 

Family Distribution by Income 
Level 

217,115 22.94 16.70 19.78 40.59 0.00 

Distribution  of Low and 
Moderate Income Families 
throughout AA Geographies 

86,054 18.78 31.63 33.10 16.48 0.00 

Median Family  Income 
FFIEC Adjusted Median Family Income for 
2012 
Households Below Poverty Level 

77,379 
82,500 

11% 

Median Housing Value 
Unemployment Rate (2010 US 
Census) 

272,790 
4.44% 

(*) The NA category consists of geographies that have not been assigned an income classification. 
Source: 2010 US Census and 2012 FFIEC updated MFI 

This AA within the New Haven-Milford, CT MSA consists of New Haven County, Connecticut.  As of 
June 30, 2011 and June 30, 2012, the bank had $1.8 and $2.0 billion, respectively, in deposits in this 
AA.  This represents 17.8 and 18.3 percent, respectively, of the bank’s total deposits in the state of 
Connecticut.  As of June 30, 2012, there are 29 FDIC insured financial institutions in the AA with 279 
offices.  People’s main competitors include Webster Bank, NA, Wells Fargo Bank, NA, Bank of 
America, NA, and First Niagara Bank, NA.  People’s operates 34 branches and 48 deposit-taking ATMs 
in this AA. 
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Charter Number: 718027 

Based on the 2010 census, the population of the AA is 862,477.  Since 2000, the AA has seen a slight 
population growth of approximately 4.7 percent.  The 2011 HUD and 2012 FFIEC adjusted median 
family incomes for the AA are $81,400 and $82,500, respectively.  According to 2000 census data, 
approximately 20.9 percent of families were low-income, earning a median annual income of less than 
$40,700. With the 2010 census data, the percent of low-income families increased to 22.9 percent.  The 
percent of moderate-income families decreased from 17.3 in the 2000 census to 16.7 percent in 2010.  
The 2000 census data showed approximately 10.0 percent of all households had incomes below the 
poverty level, and 4.7 percent of households received public assistance.  Within low- and moderate-
income CTs, the percent of families below the poverty level is high at 29.4 and 13.2 percent, 
respectively.  In the 2010 census, the percent of households below the poverty level increased slightly to 
11.0 percent, with 2.9 percent of households receiving public assistance. Within low-income CTs, 
families below the poverty level increased to 33.5, but fell slightly to 13.1 percent in moderate-income 
CTs.  As demonstrated in the demographic tables for 2000 and 2010 on the previous page, there is not a 
significant difference in the demographic data for these census years other than a very significant 
increase in median housing values, which almost doubled between 2000 and 2010.  

Employment and Economic Factors 

As of December 2012, according to the Bureau of Labor Statistics, the unemployment rate for the MSA 
is 8.0 percent and the statewide unemployment rate for Connecticut is 7.8 percent. As of December 
2008, the MSA unemployment rate was 6.5 percent, and the state unemployment rate was 6.6 percent.  
The AA is primarily urban with most of the population residing in larger cities.  According to the 
Bureau of Labor Statistics labor force data, leading industries are education and health services, trade, 
transportation and utilities, government, restaurants, and professional and business services, and leisure 
and hospitality.  Major employers in this AA are Yale University, Yale New Haven Health System, 
Southern Connecticut State University, Bozzuto's Inc., and VA Medical Center-West Haven. 

Housing 

Based on 2000 census data, 207,730 of all housing units, or 59.5 percent, are owner occupied, and 34.2 
percent being occupied rental units.  Within low- and moderate-income CTs, the percent of occupied 
rental units is high at 68.0 and 54.3 percent, respectively.  The 2010 census saw a decrease in occupied 
rental units, both in total (31.5 percent) and in low- (64.6 percent) and moderate-income (46.8 percent) 
areas.  According to the National Association of Realtors, the median housing price in the MSA was 
$220,600 in 2012.  This median price was significantly higher than the 2000 census median housing 
value of $144,102 According to the Forclosure-Response.org, the December 2012 foreclosure rate in 
this MSA was 7.2 percent, which was above the national foreclosure rate of 2.95 percent. 

Community Contact 

In conjunction with this evaluation, we contacted a housing development corporation with a mission of 
providing safe, affordable housing and homeownership opportunities for low and moderate-income 
individuals in New Haven, CT.  The organization acquires and rehabilitates existing structures to 
provide affordable housing stock in the city and helps to stabilize neighborhoods.  The organization has 
renovated over 260 homes for low-and moderate-income families, provides other homeownership 
services for first time homebuyers, and homeownership and foreclosure counseling.  The contact 
acknowledged that while the highly competitive market in New York City makes finding CRA 
opportunities difficult, the contact also stated opportunities are actually endless.  According to the 
contact, some of the most pressing financial needs and opportunities for financial institutions in this AA 
are: 

Appendix  C- 11 

javascript:%20open_Detailpopup('EmpSearchDet.asp?intEmpID=96301')
javascript:%20open_Detailpopup('EmpSearchDet.asp?intEmpID=96123')
javascript:%20open_Detailpopup('EmpSearchDet.asp?intEmpID=94883')
javascript:%20open_Detailpopup('EmpSearchDet.asp?intEmpID=19191')
javascript:%20open_Detailpopup('EmpSearchDet.asp?intEmpID=167522')
http:Forclosure-Response.org


           

    

 
  
  
    

Charter Number: 718027 

• Affordable housing; 
• Job training and employment opportunities; and 
• Better education for low- and moderate-income individuals. 
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Charter Number: 718027 

Portland MSA 
Demographic  Information  for  Full Scope  Area: Portland MSA 2000 Census 

Demographic  Characteristics # 
Low 

percent of # 
Moderate 

percent of # 
Middle 

percent of # 
Upper 

percent of # 
NA* 

percent of # 

Geographies (Census 
Tracts/BNAs) 

100 3.00 15.00 68.00 14.00 0.00 

Population by Geography 452,354 1.44 12.56 71.71 14.30 0.00 

Owner-Occupied Housing by 
Geography 

126,236 0.34 9.42 73.75 16.49 0.00 

Business by Geography 51,000 1.62 15.10 69.78 13.50 0.00 
Farms by Geography 1,183 0.76 10.40 70.08 18.77 0.00 

Family Distribution by Income 
Level 

119,070 17.47 19.13 24.98 38.41 0.00 

Distribution  of Low and 
Moderate Income Families 
throughout AA Geographies 

43,584 1.93 17.55 71.55 8.97 0.00 

Median Family  Income 
HUD Adjusted Median Family Income for 2011 
Households Below Poverty Level 

52,773 
70,100 

8% 

Median Housing Value 
Unemployment Rate (2000 US 
Census) 

132,762 
1.93% 

(*) The NA category consists of geographies that have not been assigned an income classification. 
Source: 2000 US Census and 2011 HUD updated MFI 

Demographic  Information  for  Full Scope  Area: Portland MSA 2010 Census 

Demographic  Characteristics # 
Low 

percent of # 
Moderate 

percent of # 
Middle 

percent of # 
Upper 

percent of # 
NA* 

percent of # 

Geographies (Census 
Tracts/BNAs) 

107 2.80 16.82 57.01 22.43 0.93 

Population by Geography 478,805 1.76 13.80 59.14 25.30 0.00 

Owner-Occupied Housing by 
Geography 

140,317 0.36 11.20 60.19 28.25 0.00 

Business by Geography 48,912 7.41 11.98 54.91 25.70 0.00 

Farms by Geography 1,223 3.03 9.48 59.36 28.13 0.00 

Family Distribution by Income 
Level 

126,263 18.99 18.20 23.26 39.55 0.00 

Distribution  of Low and 
Moderate Income Families 
throughout AA Geographies 

46,965 1.95 20.00 61.11 16.94 0.00 

Median Family  Income 
FFIEC Adjusted Median Family Income for 
2012 
Households Below Poverty Level 

67,971 
71,100 

10% 

Median Housing Value 
Unemployment Rate (2010 US 
Census) 

258,885 
3.11% 

(*) The NA category consists of geographies that have not been assigned an income classification. 
Source: 2010 US Census and 2012 FFIEC updated MFI 

This AA within the Portland-South Portland-Biddeford MSA consists of Cumberland and York 
Counties, Maine. These counties are contiguous.  As of June 30, 2011 and June 30, 2012, the bank had 
$487.2 and $531.8 million, respectively, in deposits in this AA.  This represents 63.9 and 66.3 percent, 
respectively, of the bank’s total deposits in the state of Maine.  As of June 30, 2012, there are 18 FDIC 
insured financial institutions in the AA with 185 offices.  People’s main competitors include TD Bank 
USA, NA, TD Bank, NA, KeyBank, NA, Bank of America, NA, and Kennebunk Savings Bank.  
People’s operates 17 branches and 17 deposit-taking ATMs in this AA. 
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Charter Number: 718027 

Based on the 2010 census, the population of the AA is 478,805.  Since 2000, the AA has seen a slight 
population growth of approximately 5.8 percent.  The 2011 HUD and 2012 FFEIC adjusted median 
family incomes for the AA are $70,100 and $71,100, respectively.  According to 2000 census data, 
approximately 17.5 percent of families were low-income, earning a median annual income of less than 
$27,326. With the 2010 census data, the percent of low-income families increased to 19.0 percent.  The 
percent of moderate-income families dropped from 19.1 families in the 2000 census to 18.2 percent in 
2010. 2000 census data showed approximately 8.0 percent of all households had incomes below the 
poverty level, and 3.8 percent of households received public assistance.  Within low- and moderate-
income CTs, the percent of families below the poverty level is high at 34.4 and 11.0 percent, 
respectively.  In the 2010 census, the percent of households below the poverty level increased to 10.0 
percent.  Within low- and moderate-income CTs, families below the poverty level also increased to 40.1 
and 12.7 percent, respectively.  As demonstrated in the demographic tables for 2000 and 2010 on the 
previous page, there is not a significant difference in the demographic data for these census years other 
than a very significant increase in median housing values, which more than doubled between 2000 and 
2010. 

Employment and Economic Factors 

According to the Bureau of Labor Statistics, as of December 2012, the unemployment rate for the MSA 
was 5.9 percent, and the statewide unemployment rate for Maine was 7.3 percent. As of December 
2008, the unemployment rate for the MSA was 5.4 percent, and the unemployment rate for the state was 
6.9 percent.  According to the Bureau of Labor Statistics labor force data, leading industries are trade, 
transportation, and utilities, education and health services, professional and business services, leisure 
and hospitality, and government.  Major employers in this AA are TD Bank, NA., Maine Medical 
Center, Unum Life Insurance Company of America, the City of Portland, and the Portland Public School 
District, 

Housing 

Based on 2000 census data, 126,236 of all housing units, or 58.2 percent, are owner occupied, and 26.0 
percent are occupied rental units.  Within low- and moderate-income CTs, the percent of occupied rental 
units is high at 82.1 and 43.8 percent, respectively.  The 2010 census saw a decrease in occupied rental 
units, both in total (23.4 percent) and in low- (77.4 percent) and moderate-income (39.2 percent) areas.  
According to the National Association of Realtors, the median housing price in the AA was $219,500 in 
2012.  This median price was significantly higher than the 2000 census median housing value of 
$132,762According to the Forclosure-Response.org, the December 2012 foreclosure rate in this MSA, 
was 5.9 percent, which was above the national foreclosure rate of 2.95 percent. 

Community Contact 

In conjunction with this evaluation, we contacted a community-based organization that helps individuals 
and families to build better communities by providing 50 integrated community based and clinical 
programs serving more than 20,000 people. Services include early education and childcare, nutrition 
programming, advocacy, information and referral, mental health and substance abuse treatment, and 
basic needs for people living in poverty. According to the contact, some of the most pressing financial 
needs and opportunities for financial institutions in this AA are as follows: 

• Basic needs for rural communities such as transportation and infrastructure; 
• Affordable housing particularly to address homelessness; and 
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• Financial support for community needs based programs. 
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Charter Number: 718027 

Springfield MSA 
Demographic  Information  for  Full Scope  Area: Springfield MSA 2000 Census 

Demographic  Characteristics # 
Low 

percent of # 
Moderate 

percent of # 
Middle 

percent of # 
Upper 

percent of # 
NA* 

percent of # 

Geographies (Census 
Tracts/BNAs) 

126 13.49 17.46 42.06 26.19 0.79 

Population by Geography 612,332 9.36 19.19 44.49 26.96 0.00 

Owner-Occupied Housing by 
Geography 

144,562 2.61 12.10 52.15 33.13 0.00 

Business by Geography 50,533 10.85 16.92 42.76 29.47 0.00 
Farms by Geography 1,252 1.20 7.27 48.72 42.81 0.00 

Family Distribution by Income 
Level 

150,692 22.08 17.15 21.77 39.00 0.00 

Distribution  of Low and 
Moderate Income Families 
throughout AA Geographies 

59,113 16.74 24.84 43.18 15.24 0.00 

Median Family  Income 
HUD Adjusted Median Family Income for 2011 
Households Below Poverty Level 

51,150 
69,300 

13% 

Median Housing Value 
Unemployment Rate (2000 US 
Census) 

118,909 
2.80% 

(*) The NA category consists of geographies that have not been assigned an income classification. 
Source: 2000 US Census and 2011 HUD updated MFI 

Demographic  Information  for  Full Scope Area: Springfield MSA 2010 Census 

Demographic  Characteristics # 
Low 

percent of # 
Moderate 

percent of # 
Middle 

percent of # 
Upper 

percent of # 
NA* 

percent of # 

Geographies (Census 
Tracts/BNAs) 

157 14.01 19.75 37.58 27.39 1.27 

Population by Geography 692,942 11.64 20.77 37.15 30.03 0.41 

Owner-Occupied Housing by 
Geography 

173,189 2.85 16.13 44.11 36.91 0.00 

Business by Geography 54,459 12.49 18.49 37.01 31.85 0.16 

Farms by Geography 1,546 2.07 8.54 46.12 43.27 0.00 

Family Distribution by Income 
Level 

168,159 23.43 16.47 19.58 40.52 0.00 

Distribution  of Low and 
Moderate Income Families 
throughout AA Geographies 

67,089 17.60 29.36 34.87 18.16 0.00 

Median Family  Income 
FFIEC Adjusted Median Family Income for 
2012 
Households Below Poverty Level 

65,772 
70,200 

15% 

Median Housing Value 
Unemployment Rate (2010 US 
Census) 

216,979 
4.45% 

(*) The NA category consists of geographies that have not been assigned an income classification. 
Source: 2010 US Census and 2012 FFIEC updated MFI 

This AA within the Springfield MSA consists of Hampden, Hampshire, and Franklin Counties, 
Massachusetts.  All counties are contiguous.  As of June 30, 2011 and June 30, 2012, the bank had 
$539.3 and $557.6 million, respectively, in deposits in this AA.  This represents 61.4 and 60.9 percent, 
respectively, of the bank’s total deposits in the state of Massachusetts, excluding the Boston MMSA.  As 
of June 30, 2012, there are 24 FDIC insured financial institutions in the AA with 234 offices.  People’s 
main competitors include TD Bank, NA, Bank of America, NA, People’s Bank, United Bank, and 
Florence Savings Bank.  People’s operates 11 branches and 11 deposit-taking ATMs in this AA. 
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Charter Number: 718027 

Based on the 2010 census, the population of the AA is 692,942.  Since 2000, the AA has seen a 
population growth of approximately 13.2 percent.  The 2011 HUD and 2012 FFIEC adjusted median 
family incomes for the AA are $69,300 and $70,200, respectively.  According to 2000 census data, 
approximately 22.1 percent of families were low-income, earning a median annual income of less than 
$25,794. With the 2010 census data, the percent of low-income families increased to 23.4 percent.  The 
percent of moderate-income families dropped from 17.2 families in the 2000 census to 16.5 percent in 
2010. 2000 census data showed approximately 13.0 percent of all households had incomes below the 
poverty level, and 4.7 percent of households received public assistance.  Within low- and moderate-
income CTs, the percent of families below the poverty level is high at 42.0 and 18.2 percent, 
respectively.  In the 2010 census, the percent of households below the poverty level increased slightly to 
15.0 percent.  Within low-income CTs, families below the poverty level decreased slightly to 41.3 
percent, with the level in moderate-income CTs increased slightly to 18.9 percent.  As demonstrated in 
the demographic tables for 2000 and 2010 on the previous page, there is not a significant difference in 
the demographic data for these census years other than a very significant increase in median housing 
values, an 82.5 percent increase between 2000 and 2010.   

Employment and Economic Factors 

According to the Bureau of Labor Statistics, as of December 2012, the unemployment rate for the MSA 
was 7.7 percent.  The statewide unemployment rate for Massachusetts was 6.6 percent.  The MSA 
unemployment rate, as of December 2008, was 7.1 percent, and the state unemployment rate was 8.1 
percent. According to the Bureau of Labor Statistics labor force data, leading industries are trade, 
transportation, and utilities, education and health services, government, manufacturing, leisure and 
hospitality.  Major employers in this AA are Baystate Health System, Springfield Public Schools, Sisters 
of Providence Health System, MassMutual Financial Group, C & S Wholesale Grocers Inc.,  Hampden 
County House-Correction, and Holyoke Medical Center. 

Housing 

Based on 2000 census data, 144,562 of all housing units, or 58.6 percent, are owner occupied, and 36.3 
percent being occupied rental units.  Within low- and moderate-income CTs, the percent of occupied 
rental units is high at 73.9 and 54.9 percent, respectively.  The 2010 census saw a decrease in occupied 
rental units, both in total (32.6 percent) and in low- (70.7 percent) and moderate-income (45.4 percent) 
areas.  According to the National Association of Realtors, the median housing price in the AA was 
$178,900 in 2012.  This median price was significantly higher than the 2000 census median housing 
value of $118,909.  According to the Forclosure-Response.org, the December 2012 foreclosure rate in 
this MSA was 5.8 percent, which was below the national foreclosure rate of 2.95 percent. 

Community Contact 

In conjunction with this evaluation, we contacted a community organization that provides affordable 
housing, education and support to tenants and homeowners in Hampden and Hampshire counties. They 
assist more than 20,000 households each year and is a large nonprofit developer of affordable housing.  
A wide range of programs and services are provided to address affordable housing needs such as 
affordable housing development, emergency shelter, first time homebuyer counseling, foreclosure 
prevention, landlord education, rental assistance, shelter for homeless families and transitional housing 
assistance. According to the contact, some of the most pressing financial needs and opportunities for 
financial institutions in this AA as follows: 
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• Affordable housing, including transitional housing and homeless shelters; 
• Employment opportunities and economic development; and 
• Support of revitalization projects in former mill town communities in the AA. 
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Manchester-Nashua, NH MSA 
Demographic  Information  for  Full Scope  Area: Manchester MSA 2000 Census 

Demographic  Characteristics # 
Low 

percent of # 
Moderate 

percent of # 
Middle 

percent of # 
Upper 

percent of # 
NA* 

percent of # 

Geographies (Census 
Tracts/BNAs) 

81 2.47 23.46 51.85 22.22 0.00 

Population by Geography 380,841 2.68 17.41 52.62 27.29 0.00 

Owner-Occupied Housing by 
Geography 

93,820 0.73 8.76 56.63 33.88 0.00 

Business by Geography 42,475 1.92 17.70 51.63 28.75 0.00 
Farms by Geography 907 0.55 6.84 61.08 31.53 0.00 

Family Distribution by Income 
Level 

99,448 16.82 18.82 26.62 37.74 0.00 

Distribution  of Low and 
Moderate Income Families 
throughout AA Geographies 

35,448 4.74 26.94 52.65 15.67 0.00 

Median Family  Income 
HUD Adjusted Median Family Income for 2011 
Households Below Poverty Level 

62,255 
85,200 

6% 

Median Housing Value 
Unemployment Rate (2000 US 
Census) 

132,097 
1.87% 

(*) The NA category consists of geographies that have not been assigned an income classification. 
Source: 2000 US Census and 2011 HUD updated MFI 

Demographic  Information  for  Full Scope  Area: Manchester MSA 2010 Census 

Demographic  Characteristics # 
Low 

percent of # 
Moderate 

percent of # 
Middle 

percent of # 
Upper 

percent of # 
NA* 

percent of # 

Geographies (Census 
Tracts/BNAs) 

86 9.30 22.09 48.84 18.60 1.16 

Population by Geography 400,721 6.59 18.76 51.11 23.55 0.00 

Owner-Occupied Housing by 
Geography 

105,611 1.81 14.24 55.69 28.26 0.00 

Business by Geography 40,964 11.27 14.41 49.51 24.50 0.30 

Farms by Geography 933 3.11 10.50 56.70 29.58 0.11 

Family Distribution by Income 
Level 

104,907 18.88 18.83 23.63 38.65 0.00 

Distribution  of Low and 
Moderate Income Families 
throughout AA Geographies 

39,569 10.18 26.27 48.45 15.10 0.00 

Median Family  Income 
FFIEC Adjusted Median Family Income for 
2012 
Households Below Poverty Level 

81,794 
86,400 

7% 

Median Housing Value 
Unemployment Rate (2010 US 
Census) 

265,701 
3.44% 

(*) The NA category consists of geographies that have not been assigned an income classification. 
Source: 2010 US Census and 2012 FFIEC updated MFI 

This AA within the Manchester-Nashua, NH MSA consists of Hillsborough County New Hampshire.  
As of June 30, 2011 and June 30, 2012, the bank had $303.9 and $ 339 million, respectively, in deposits 
in this AA.  This represents 45.6 and 47.5 percent, respectively, of the bank’s total deposits in the state 
of New Hampshire.  As of June 30, 2012, there are 17 FDIC insured financial institutions in the AA with 
103 offices.  People’s main competitors include RBS Citizens Bank, NA, Bank of America, NA, TD 
Bank, NA, Centrix Bank and Trust, and Sovereign Bank.  People’s operates nine branches and nine 
deposit-taking ATMs in this AA. 
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Based on the 2010 census, the population of the AA is 400,721.  Since 2000, the AA has seen a slight 
population growth of approximately 5.2 percent.  The 2011 HUD and 2012 FFIEC adjusted median 
family incomes for the AA are $85,200 and $86,400, respectively.  According to 2000 census data, 
approximately 16.8 percent of families were low-income, earning a median annual income of less than 
$32,303. With the 2010 census data, the percent of low-income families increased to 18.9 percent.  The 
percent of moderate-income families remained at approximately 18.8 percent from the 2000 to 2010 
census.  2000 census data showed at 6.4 percent of all households had incomes below the poverty level, 
and 3.3 percent of households received public assistance.  Within low- and moderate-income CTs, the 
percent of families below the poverty level is high at 19.1 and 11.6 percent, respectively.  In the 2010 
census, the percent of households below the poverty level increased to 7.5 percent.  Within low-income 
CTs, families below the poverty level increased to 25.6 percent, but fell in moderate-income CTs to 10.7 
percent.  As demonstrated in the demographic tables for 2000 and 2010 on the previous page, the two 
most significant differences in the demographic data for these census years are an increase in the number 
of low-income CTs and a very significant increase in median housing values, which more than doubled 
between 2000 and 2010. 

Employment and Economic Factors 

According to the Bureau of Labor Statistics, as of December 2012, the unemployment rate for the MSA 
was 5.4 percent.  The statewide unemployment rate for New Hampshire was 5.6 percent. As of 
December 2008, the MSA unemployment rate was 4.1 percent, and the state unemployment rate was 4.3 
percent. According to the Bureau of Labor Statistics labor force data, leading industries are trade, 
transportation, and utilities, education and health services, professional and business services, 
manufacturing, and government.  Major employers in this AA are Elliot Hospital, Catholic Medical 
Center, Verizon Communications, Public Service of New Hampshire, and Citizens Bank. 
Housing 

Based on 2000 census data, 93,820 of all housing units, or 62.6 percent, are owner occupied, and 33.8 
percent are occupied rental units.  Within low- and moderate-income CTs, the percent of occupied rental 
units is high at 80.0 and 67.8 percent, respectively.  The 2010 census saw a decrease in occupied rental 
units, both in total (28.9 percent) and in low- (74.0 percent) and moderate-income (46.6 percent) areas.  
According to the National Association of Realtors, the median housing price in the AA was $212,800 in 
2012.  This median price was higher than the 2000 census median housing value of $132,097.  
According to the Forclosure-Response.org, the December 2012 foreclosure rate in this MSA was 3.3 
percent, which was above the national foreclosure rate of 2.95 percent. 

Community Contact 

In conjunction with this evaluation, we contacted a local housing organization that serves 180 homeless 
individuals including whole families.  The organization provides comprehensive support to help 
participants overcome the root causes of their homelessness and offers programs and services to help 
participants gain emotional independence and self-sufficiency.  They also own and operate two 
nonprofit thrift stores, and a commercial office cleaning business in the AA.  The revenue from these 
businesses is used to support the organization’s two housing facilities. Some of the most pressing 
financial needs and opportunities for financial institutions in this AA are as follows: 

• Affordable housing for low- and moderate-income families; 
• Job training and employment opportunities with meaningful wages; 
• Access to reliable transportation, increased public transportation; 
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• Affordable consumer lending products, particularly for vehicles; 
• Affordable childcare; and 
• Grant support for housing programs. 

Appendix  C- 21 



           

    

 
 

  

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
       

        

 
 

      

       
        

 
 

      

 
  

      

   
  

  

 
 
 
 

 
 

 

 
 

    
    

 
 

  

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
       

        

 
 

      

       

        

 
 

      

 
  

      

   
   

 
  

 
 
 
 

 
 

 

 
 

    
   

 
 

 
   

 
 

Charter Number: 718027 

Nassau County-Suffolk County, NY MD 
Demographic  Information  for  Full Scope  Area: Nassau Suffolk MD 2000 Census 

Demographic  Characteristics # 
Low 

percent of # 
Moderate 

percent of # 
Middle 

percent of # 
Upper 

percent of # 
NA* 

percent of # 

Geographies (Census 
Tracts/BNAs) 

597 0.67 14.07 62.81 19.77 2.68 

Population by Geography 2,753,913 0.76 16.02 64.36 18.86 0.01 

Owner-Occupied Housing by 
Geography 

733,628 0.22 12.21 66.17 21.40 0.00 

Business by Geography 335,372 0.58 12.84 62.87 23.70 0.01 
Farms by Geography 6,174 0.34 17.96 65.40 16.29 0.00 

Family Distribution by Income 
Level 

712,551 18.03 18.61 24.19 39.18 0.00 

Distribution  of Low and 
Moderate Income Families 
throughout AA Geographies 

261,056 1.25 22.16 65.10 11.48 0.00 

Median Family  Income 
HUD Adjusted Median Family Income for 2011 
Households Below Poverty Level 

76,221 
106,100 

5% 

Median Housing Value 
Unemployment Rate (2000 US 
Census) 

240,638 
1.89% 

(*) The NA category consists of geographies that have not been assigned an income classification. 
Source: 2000 US Census and 2011 HUD updated MFI 

Demographic  Information  for  Full Scope  Area: Nassau-Suffolk MD 2010 Census 

Demographic  Characteristics # 
Low 

percent of # 
Moderate 

percent of # 
Middle 

percent of # 
Upper 

percent of # 
NA* 

percent of # 

Geographies (Census 
Tracts/BNAs) 

607 2.14 15.82 58.32 22.24 1.48 

Population by Geography 2,832,882 2.32 17.95 58.87 20.71 0.15 

Owner-Occupied Housing by 
Geography 

766,459 1.02 14.16 61.25 23.57 0.00 

Business by Geography 320,063 1.48 14.79 59.05 24.68 0.00 

Farms by Geography 6,181 1.75 18.40 62.00 17.86 0.00 

Family Distribution by Income 
Level 

715,052 19.01 18.46 23.77 38.76 0.00 

Distribution  of Low and 
Moderate Income Families 
throughout AA Geographies 

267,894 3.16 24.95 58.84 13.05 0.00 

Median Family  Income 
FFIEC Adjusted Median Family Income for 
2012 
Households Below Poverty Level 

101,543 
107,500 

6% 

Median Housing Value 
Unemployment Rate (2010 US 
Census) 

501,660 
3.00% 

(*) The NA category consists of geographies that have not been assigned an income classification. 
Source: 2010 US Census and 2012 FFIEC updated MFI 

This AA within the New York-Newark-Edison MMSA consists of the Nassau County-Suffolk County 
MD, which is comprised of Nassau and Suffolk Counties New York.  The counties are contiguous.  As 
of June 30, 2011 and June 30, 2012, the bank had $1.7 and $1.65 billion, respectively, in deposits in this 
AA.  This represents 78.2 and 65.7 percent, respectively, of the bank’s total deposits in the state of New 
York.  As of June 30, 2012, there are 47 FDIC insured financial institutions in the AA with 972 offices.  
People’s main competitors include JPMorgan Chase Bank, NA, Capital One Bank, NA, Citibank, NA, 
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Charter Number: 718027 

Astoria Federal Savings and Loan Association, and Bank of America, NA.  People’s operates 57 
branches and 68 deposit-taking ATMs in this AA. 

Based on the 2010 census, the population of the AA is 2,832,882.  Since 2000, the AA has seen a slight 
population growth of approximately 2.9 percent.  The 2011 HUD and 2012 FFIEC adjusted median 
family incomes for the AA are $106,100 and $107,500, respectively.  According to 2000 census data, 
approximately 18.0 percent of families were low-income, earning a median annual income of less than 
$40,000. With the 2010 census data, the percent of low-income families increased to 19.0 percent.  The 
percent of moderate-income families remained relatively unchanged at approximately 18.6 percent in 
the 2000 census and 18.5 in 2010.  2000 census data showed approximately 5.0 percent of all 
households had incomes below the poverty level, and 1.4 percent of households received public 
assistance.  Within low- and moderate-income CTs, the percent of families below the poverty level is 
16.0 and 8.8 percent, respectively.  In the 2010 census, the percent of households below the poverty 
level rose to approximately 6.0 percent.  Within low-income CTs, families below the poverty level 
increased slightly to 16.3 percent, but dropped slightly in moderate-income CTs to 7.8 percent.  As 
demonstrated in the demographic tables for 2000 and 2010 on the previous page, there is not a 
significant difference in the demographic data for these census years other than a very significant 
increase in median housing values, which more than doubled between 2000 and 2010.  

Employment and Economic Factors 

According to the Bureau of Labor Statistics, as of December 2012, the unemployment rate for the MD 
was 7.1 percent and the statewide unemployment rate for New York was 8.2 percent. As of December 
2008, the MD unemployment rate was 5.8 percent, and the state unemployment rate was 6.8 percent.  
The AA is primarily suburban with most of the population residing in large towns.  The AA is on the 
Northeast coast within a commutable distance to New York City.  According to the Bureau of Labor 
Statistics labor force data, leading industries are trade, transportation, and utilities, education and health 
services, government, professional and business services, and leisure and hospitality.  Major employers 
in this AA are North Shore-Long Island Jewish Healthcare System, Cablevision Systems, Verizon, 
Waldbaums, JP Morgan Chase Bank, N.A., and Winthrop South Nassau University Health System. 

Housing 

Based on 2000 census data, 733,628 of all housing units, or 74.8 percent, are owner occupied, and 18.7 
percent are occupied rental units.  Within low- and moderate-income CTs, the percent of occupied rental 
units is high at 67.3 and 31.2 percent, respectively.  The 2010 census saw a decrease in occupied rental 
units, both in total (16.6 percent) and in low- (51.8 percent) and moderate-income (28.9 percent) areas.  
According to the National Association of Realtors, the median housing price in the AA is $382,700 in 
2012.  This median price is significantly higher than the 2000 census median housing value of $240,638.  
According to the Forclosure-Response.org, the December 2012foreclosure rate in the New York MMSA 
of which this AA is a part of, was 8.5 percent, which was above the national foreclosure rate of 2.95 
percent. 

Community Contact 

In conjunction with this evaluation, we contacted a nonprofit organization that promotes small business 
ownership by women in the AA.  According to the contact, some of the most pressing financial needs 
and opportunities for financial institutions in this AA are as follows: 

• Partnerships between banks and community organizations to serve community needs; 
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• Small business loans including access to capital for new businesses ventures; 
• More lending options for low-income individuals; 
• Community outreach programs; and 
• Donations. 
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Charter Number: 718027 

Burlington-South Burlington, VT MSA 
Demographic  Information  for  Full Scope  Area: Burlington MSA 2000 Census 

Demographic  Characteristics # 
Low 

percent of # 
Moderate 

percent of # 
Middle 

percent of # 
Upper 

percent of # 
NA* 

percent of # 

Geographies (Census 
Tracts/BNAs) 

43 2.33 18.60 55.81 23.26 0.00 

Population by Geography 198,889 1.51 13.36 58.93 26.21 0.00 

Owner-Occupied Housing by 
Geography 

52,104 0.38 11.02 58.88 29.72 0.00 

Business by Geography 26,045 1.46 16.50 52.79 29.25 0.00 
Farms by Geography 898 0.78 13.25 60.69 25.28 0.00 

Family Distribution by Income 
Level 

49,628 17.48 19.50 24.68 38.34 0.00 

Distribution  of Low and 
Moderate Income Families 
throughout AA Geographies 

18,353 2.11 21.61 60.43 15.84 0.00 

Median  Family Income 
HUD Adjusted Median Family Income for 2011 
Households Below Poverty Level 

55,265 
75,700 

9% 

Median Housing Value 
Unemployment Rate (2000 US 
Census) 

129,391 
2.20% 

(*) The NA category consists of geographies that have not been assigned an income classification. 
Source: 2000 US Census and 2011 HUD updated MFI 

Demographic  Information  for  Full Scope  Area: Burlington MSA 2010 Census 

Demographic  Characteristics # 
Low 

percent of # 
Moderate 

percent of # 
Middle 

percent of # 
Upper 

percent of # 
NA* 

percent of # 

Geographies (Census 
Tracts/BNAs) 

47 2.13 21.28 55.32 19.15 2.13 

Population by Geography 211,261 1.49 19.57 55.39 23.55 0.00 
Owner-Occupied Housing by 
Geography 

56,920 0.38 15.61 58.44 25.50 0.07 

Business by Geography 25,018 1.79 20.03 53.45 24.59 0.14 

Farms by Geography 902 0.67 21.40 54.32 23.61 0.00 
Family Distribution by Income 
Level 

51,907 18.30 18.99 23.52 39.19 0.00 

Distribution  of Low and 
Moderate Income Families 
throughout AA Geographies 

19,356 1.68 28.00 55.56 14.56 0.19 

Median Family  Income 
FFIEC Adjusted Median Family Income for 
2012 
Households Below Poverty Level 

72,928 
76,700 

10% 

Median Housing Value 
Unemployment Rate (2010 US 
Census) 

250,895 
3.03% 

(*) The NA category consists of geographies that have not been assigned an income classification. 
Source: 2010 US Census and 2012 FFIEC updated MFI 

This AA within the Burlington-South Burlington, VT MSA consists of Chittenden, Franklin and Grand 
Isle counties in Vermont.  All counties are contiguous.  The City of Burlington is the largest city in 
Vermont and the seat of Chittenden County. As of June 30, 2011 and June 30, 2012, the bank had $1.1 
and $1.2 billion, respectively, in deposits in this AA.  This represents 46.4 and 47.4 percent, 
respectively, of the bank’s total deposits in the state of Vermont. As of June 30, 2012, there were 12 
FDIC insured financial institutions in the AA with 73 offices. People’s main competitors include TD 
Bank, NA, KeyBank, NA, Merchants Bank, NA, and RBS Citizens Bank, NA. People’s operates 12 
branches and 15 deposit-taking ATMs in this AA. 
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Charter Number: 718027 

Based on the 2010 census, the population of the AA is 211,261.  Since 2000, the AA has seen a 
population growth of approximately 6.2 percent.  The 2011 HUD and 2012 FFIEC adjusted median 
family incomes for the AA are $75,700 and $76,700, respectively.  According to 2000 census data, 
approximately 17.5 percent of families were low-income, earning a median annual income of less than 
$28,223.  With the 2010 census data, the percent of low-income families slightly increased to 18.3 
percent. The percent of moderate-income families dropped slightly to 19.50 in 2000 to 18.99 in the 
2010 census.  2000 census data showed approximately 9.0 percent of all households had incomes below 
the poverty level, and 4.1 percent of households received public assistance.  Within low- and moderate-
income CTs, the percent of families below the poverty level is relatively high at 27.2 and 12.8 percent, 
respectively.  In the 2010 census, the percent of households below the poverty level increased to 10.0 
percent.  Within low- and moderate-income CTs, families below the poverty level increased to 40.9 and 
14.3 percent, respectively.  As demonstrated in the demographic tables for 2000 and 2010 on the 
previous page, there is not a significant difference in the demographic data for these census years other 
than a very significant increase in median housing values, which more than doubled between 2000 and 
2010. 

Employment and Economic Factors 

According to the Bureau of Labor Statistics, as of December 2012, the unemployment rate for the MSA 
was 3.7 percent.  The statewide unemployment rate for Vermont was 4.7 percent.  As of December 
2008, the MSA unemployment rate was 5.1 percent, and the state unemployment rate was 5.9 percent.  
According to the Bureau of Labor Statistics labor force data, leading industries are trade, transportation 
and utilities, government, education and health services, manufacturing, and professional and business 
services.  Major employers in this AA are Fletcher Allen Hospital, the University of Vermont, 
Burlington City Schools, and the City of Burlington.  

Housing 

Based on 2000 census data, 52,104 housing units, or 63.0 percent, are owner occupied, and 28.9 percent 
are occupied rental units.  Within low- and moderate-income CTs, the percent of occupied rental units is 
high at 83.8 and 41.6 percent, respectively. In 2010, census data showed a slight decrease in occupied 
rental units, both in total (28.8 percent) and in low- income areas (79.8 percent), and a slight increase in 
moderate-income areas (42.7 percent). According to the National Association of Realtors, the median 
housing price in the AA is $270,600 in 2012.  This median price was significantly higher than the 2000 
census median housing price of $129,391 and the 2010 census median housing price of $250,895.   
According to the Forclosure-Response.org, the December 2012 foreclosure rate in this MSA was 4.2 
percent, which was above the national foreclosure rate of 2.95 percent. 

Community Contact 

In conjunction with this evaluation, we contacted a local business association that provides various 
services and programs to enhance the economy of the area and promotes the area as an ideal place to 
live and work in Vermont. The contact noted that while affordable housing remains a need in the AA, 
there has been progress made in addressing the need through the support of financial institutions in the 
area.  
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Charter Number: 718027 

Appendix D:  Tables of Performance Data 

Content of Standardized Tables 

A separate set of tables is provided for each state. All multistate metropolitan areas are presented in one 
set of tables.  References to the “bank” include activities of any affiliates that the bank provided for 
consideration (refer to appendix A: Scope of the Examination).  For purposes of reviewing the lending 
test tables, the following are applicable: (1) purchased loans are treated as originations/purchases and 
market share is the number of loans originated and purchased by the bank as a percentage of the 
aggregate number of reportable loans originated and purchased by all lenders in the MA/assessment 
area; (2) Partially geocoded loans (loans where no census tract is provided) cannot be broken down by 
income geographies and, therefore, are only reflected in the Total Loans in Core Tables 2 through 7 and 
part of Table 13; and (3) Partially geocoded loans are included in the Total Loans and percent Bank 
Loans Column in Core Tables 8 through 12 and part of Table 13.  Deposit data are compiled by the 
FDIC and are available as of June 30th of each year.  Tables without data are not included in this PE.  
[Note: Do not renumber the tables.] 

The following is a listing and brief description of the tables included in each set: 

Table 1. Lending Volume - Presents the number and dollar amount of reportable loans originated 
and purchased by the bank over the evaluation period by MA/assessment area.  Community 
development loans to statewide or regional entities or made outside the bank’s assessment area may 
receive positive CRA consideration.  See Interagency Q&As __.12 (i) - 5 and - 6 for guidance on when a 
bank may receive positive CRA consideration for such loans.  

Table 1. Other Products - Presents the number and dollar amount of any unreported category of 
loans originated and purchased by the bank, if applicable, over the evaluation period by MA/assessment 
area.  Examples include consumer loans or other data that a bank may provide, at its option, concerning 
its lending performance.  This is a two-page table that lists specific categories. 

Table 2. Geographic Distribution of Home Purchase Loans - Compares the percentage 
distribution of the number of loans originated and purchased by the bank in low-, moderate-, middle-, 
and upper-income geographies to the percentage distribution of owner-occupied housing units 
throughout those geographies.  The table also presents market share information based on the most 
recent aggregate market data available. 

Table 3. Geographic Distribution of Home Improvement Loans - See Table 2. 

Table 4. Geographic Distribution of Home Mortgage Refinance Loans - See Table 2. 

Table 5. Geographic Distribution of Multifamily Loans - Compares the percentage distribution 
of the number of multifamily loans originated and purchased by the bank in low-, moderate-, middle-, 
and upper-income geographies to the percentage distribution of multifamily housing units throughout 
those geographies.  The table also presents market share information based on the most recent aggregate 
market data available. 
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Charter Number: 718027 

Table 6. Geographic Distribution of Small Loans to Businesses - The percentage distribution of 
the number of small loans (less than or equal to $1 million) to businesses originated and purchased by 
the bank in low-, moderate-, middle-, and upper-income geographies compared to the percentage 
distribution of businesses (regardless of revenue size) throughout those geographies.  The table also 
presents market share information based on the most recent aggregate market data available.  Because 
small business data are not available for geographic areas smaller than counties, it may be necessary to 
use geographic areas larger than the bank’s assessment area. 

Table 7. Geographic Distribution of Small Loans to Farms - The percentage distribution of the 
number of small loans (less than or equal to $500,000) to farms originated and purchased by the bank in 
low-, moderate-, middle-, and upper-income geographies compared to the percentage distribution of 
farms (regardless of revenue size) throughout those geographies.  The table also presents market share 
information based on the most recent aggregate market data available. Because small farm data are not 
available for geographic areas smaller than counties, it may be necessary to use geographic areas larger 
than the bank’s assessment area. 

Table 8. Borrower Distribution of Home Purchase Loans - Compares the percentage distribution 
of the number of loans originated and purchased by the bank to low-, moderate-, middle-, and upper-
income borrowers to the percentage distribution of families by income level in each MA/assessment 
area. The table also presents market share information based on the most recent aggregate market data 
available. 

Table 9. Borrower Distribution of Home Improvement Loans - See Table 8. 

Table 10. Borrower Distribution of Refinance Loans - See Table 8. 

Table 11. Borrower Distribution of Small Loans to Businesses - Compares the percentage 
distribution of the number of small loans (less than or equal to $1 million) originated and purchased by 
the bank to businesses with revenues of $1 million or less to the percentage distribution of businesses 
with revenues of $1 million or less.  In addition, the table presents the percentage distribution of the 
number of loans originated and purchased by the bank by loan size, regardless of the revenue size of the 
business.  Market share information is presented based on the most recent aggregate market data 
available. 

Table 12. Borrower Distribution of Small Loans to Farms - Compares the percentage distribution 
of the number of small loans (less than or equal to $500,000) originated and purchased by the bank to 
farms with revenues of $1 million or less to the percentage distribution of farms with revenues of $1 
million or less.  In addition, the table presents the percentage distribution of the number of loans 
originated and purchased by the bank by loan size, regardless of the revenue size of the farm.  Market 
share information is presented based on the most recent aggregate market data available. 

Table 13. Geographic and Borrower Distribution of Consumer Loans (OPTIONAL) - For 
geographic distribution, the table compares the percentage distribution of the number of loans originated 
and purchased by the bank in low-, moderate-, middle-, and upper-income geographies to the percentage 
distribution of households within each geography.  For borrower distribution, the table compares the 
percentage distribution of the number of loans originated and purchased by the bank to low-, moderate-, 
middle-, and upper-income borrowers to the percentage of households by income level in each 
MA/assessment area. 
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Charter Number: 718027 

Table 14. Qualified Investments - Presents the number and dollar amount of qualified investments 
made by the bank in each MA/AA.  The table separately presents investments made during prior 
evaluation periods that are still outstanding and investments made during the current evaluation period.  
Prior-period investments are reflected at their book value as of the end of the evaluation period.  Current 
period investments are reflected at their original investment amount even if that amount is greater than 
the current book value of the investment.  The table also presents the number and dollar amount of 
unfunded qualified investment commitments.  In order to be included, an unfunded commitment must be 
legally binding and tracked and recorded by the bank’s financial reporting system. 

A bank may receive positive consideration for qualified investments in statewide/regional entities or 
made outside of the bank’s assessment area.  See Interagency Q&As __.12 (i) - 5 and - 6 for guidance on 
when a bank may receive positive CRA consideration for such investments.  

Table 15. Distribution of Branch Delivery System and Branch Openings/Closings - Compares the 
percentage distribution of the number of the bank’s branches in low-, moderate-, middle-, and upper-
income geographies to the percentage of the population within each geography in each MA/AA.  The 
table also presents data on branch openings and closings in each MA/AA. 
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Charter Number: 718027 

Tables of Performance Data 

Boston-Cambridge-Quincy, MA-NH MMSA – April 16, 2010 – December 31, 2011 
Boston-Cambridge-Quincy, MA-NH MMSA – January 1, 2012 – December 31, 2012 

State of Connecticut – July 1, 2009 – December 31, 2011 
State of Connecticut – January 1, 2012 – December 31, 2012 

State of Maine – July 1, 2009 – December 31, 2011 
State of Maine – January 1, 2012 – December 31, 2012 

State of Massachusetts – July 1, 2009 – December 31, 2011 
State of Massachusetts – January 1, 2012 – December 31, 2012 

State of New Hampshire – July 1, 2009 – December 31, 2011 
State of New Hampshire – January 1, 2012 – December 31, 2012 

State of New York – July 1, 2009 – December 31, 2011 
State of New York – January 1, 2012 – December 31, 2012 

State of Vermont – July 1, 2009 – December 31, 2011 
State of Vermont – January 1, 2012 – December 31, 2012 
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Charter Number: 718027 

Table 1.  Lending Volume 
LENDING  VOLUME Geography: BOSTON MMSA Evaluation Period: APRIL 16, 2010 TO DECEMBER 31, 2011 

Assessment Area (2011): 

% of Rated 
Area Loans 

(#) in MA/AA* 
Home Mortgage Small Loans to Businesses Small Loans to Farms 

Community Development 
Loans** Total Reported Loans 

% of Rated 
Area Deposits 

in MA/AA*** 

# $ (000’s) # $ (000’s) # $ (000’s) # $ (000’s) # $(000’s) 
Full Review: 
Peabody MD 19.45 338 98,096 111 21,915 0 0 2 480 451 120,491 33.40 
Limited Review: 
Boston MD 8.32 161 199,614 29 6,130 0 0 3 4,842 193 210,586 4.30 
Cambridge MD 17.51 286 161,703 116 30,092 0 0 4 12,102 406 203,897 12.10 
Rockingham MD 54.72 477 99,693 787 104,996 2 60 3 4,300 1,269 209,049 50.10 

* Loan Data as of December 31, 2011. Rated area refers to either state or multi-state MA rating area.
 
** The evaluation period for Community Development Loans is from July 01, 2011 to December 31, 2011.
 
*** Deposit Data as of June 30, 2011. Rated Area refers to either the state, multi-state MA, or institution, as appropriate.
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Table 2. Geographic Distribution of Home Purchase Loans 

Geographic Distribution:  HOME PURCHASE  Geography: BOSTON MMSA Evaluation Period: APRIL 16, 2010 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Purchase 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income 
Geographies 

Upper-Income 
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Over 

all 
Low Mod Mid Upp 

Full Review: 
Peabody MD 108 26.28 1.66 4.63 11.05 12.04 55.92 49.07 31.37 34.26 0.75 0.32 0.32 0.73 1.02 
Limited Review: 
Boston MD 60 14.60 6.73 1.67 38.61 33.33 32.74 23.33 21.92 41.67 0.63 0.15 0.56 0.34 1.40 
Cambridge MD 95 23.11 0.94 0.00 14.92 20.00 53.92 31.58 30.23 48.42 0.39 0.00 0.25 0.20 0.80 
Rockingham MD 148 36.01 0.00 0.00 16.82 14.19 63.78 66.22 19.40 19.59 0.89 0.00 0.46 1.00 0.84 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 3. Geographic Distribution of Home Improvement Loans 

Geographic Distribution:  HOME IMPROVEMENT Geography: BOSTON MMSA Evaluation Period: APRIL 16, 2010 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home 
Improvement Loans 

Low-Income  Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Peabody MD 42 34.71 1.66 2.38 11.05 16.67 55.92 42.86 31.37 38.10 1.78 0.00 2.44 1.31 2.33 
Limited Review: 
Boston MD 5 4.13 6.73 20.00 38.61 40.00 32.74 20.00 21.92 20.00 0.29 1.47 0.36 0.26 0.00 
Cambridge MD 14 11.57 0.94 0.00 14.92 28.57 53.92 14.29 30.23 57.14 0.26 0.00 0.65 0.00 0.54 
Rockingham MD 60 49.59 0.00 0.00 16.82 8.33 63.78 71.67 19.40 20.00 2.84 0.00 0.69 2.86 5.00 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 4. Geographic Distribution of Home Mortgage Refinance Loans 

Geographic Distribution:  HOME MORTGAGE REFINANCE Geography: BOSTON MMSA Evaluation Period: APRIL 16, 2010 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home 
Mortgage  

Refinance  Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Peabody MD 182 25.96 1.66 0.55 11.05 4.95 55.92 44.51 31.37 50.00 0.52 0.00 0.33 0.43 0.66 
Limited Review: 
Boston MD 87 12.41 6.73 4.60 38.61 21.84 32.74 22.99 21.92 50.57 0.43 0.18 0.33 0.28 0.75 
Cambridge MD 177 25.25 0.94 0.00 14.92 7.34 53.92 29.38 30.23 63.28 0.25 0.00 0.12 0.12 0.44 
Rockingham MD 255 36.38 0.00 0.00 16.82 7.84 63.78 67.84 19.40 24.31 0.80 0.00 0.51 0.91 0.66 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 5. Geographic Distribution of Multifamily Loans 

Geographic Distribution:  MULTIFAMILY Geography: BOSTON MMSA Evaluation Period: APRIL 16, 2010 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Multifamily 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% of MF 
Units*** 

% BANK 
Loans**** 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Peabody MD 6 20.69 14.41 0.00 28.40 50.00 46.94 50.00 10.24 0.00 1.82 0.00 2.17 2.33 0.00 
Limited Review: 
Boston MD 9 31.03 20.53 22.22 40.34 66.67 18.36 0.00 20.76 11.11 1.37 3.23 1.85 0.00 0.00 
Cambridge MD 0 0.00 7.40 0.00 30.67 0.00 48.78 0.00 13.16 0.00 0.00 0.00 0.00 0.00 0.00 
Rockingham MD 14 48.28 0.00 0.00 30.35 28.57 64.88 71.43 4.78 0.00 7.32 0.00 22.22 3.33 0.00 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Multi-family loans originated and purchased in the MA/AA as a percentage of all multi-family loans originated and purchased in the rated area.
 
*** Percentage of Multi Family Units is the number of multi family units in a particular geography divided by the number of multifamily housing units in the area based on 2000 Census information.
 
**** Multifamily loan distribution includes Home Purchases, Home Improvement and Refinances.
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Charter Number: 718027 

Table 6. Geographic Distribution of Small Loans to Businesses 

Geographic Distribution:  SMALL LOANS TO BUSINESSES Geography: BOSTON MMSA Evaluation Period: APRIL 16, 2010 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Small  Business 
Loans 

Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market  Share (%) by  Geography* 

# % of 
Total** 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Peabody MD 111 10.64 5.36 4.50 13.89 13.51 50.29 57.66 30.46 24.32 0.73 0.52 0.68 0.87 0.58 
Limited Review: 
Boston MD 29 2.78 21.22 20.69 27.16 41.38 21.06 13.79 30.56 24.14 0.13 0.26 0.32 0.07 0.10 
Cambridge MD 116 11.12 2.86 0.86 16.58 12.07 50.74 69.83 29.82 17.24 0.26 0.00 0.15 0.37 0.16 
Rockingham MD 787 75.46 0.00 0.00 16.31 14.99 66.91 73.19 16.78 11.82 3.89 0.00 4.48 4.37 2.29 

* Based on 2011 Peer Small Business Data -- US and PR 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2011). 
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Charter Number: 718027 

Table 7. Geographic Distribution of Small Loans to Farms 

Geographic Distribution:  SMALL LOANS TO FARMS Geography: BOSTON MMSA Evaluation Period: APRIL 16, 2010 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Small  Farm  Loans Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income 
Geographies 

Upper-Income  
Geographies 

Market Share (%) by  Geography* 

# % of 
Total** 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

Overall Low Mod Mid Upp 

Full Review: 
Peabody MD 0 0.00 1.29 0.00 8.57 0.00 53.26 0.00 36.87 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Boston MD 0 0.00 10.92 0.00 32.28 0.00 29.37 0.00 27.43 0.00 0.00 0.00 0.00 0.00 0.00 
Cambridge MD 0 0.00 0.97 0.00 10.99 0.00 54.13 0.00 33.91 0.00 0.00 0.00 0.00 0.00 0.00 
Rockingham MD 2 100.00 0.00 0.00 10.42 0.00 68.73 100.00 20.84 0.00 3.13 0.00 0.00 3.85 0.00 

* Based on 2011 Peer Small Business Data -- US and PR 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2011). 
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Charter Number: 718027 

Table 8. Borrower Distribution of Home Purchase Loans 

Borrower  Distribution: HOME PURCHASE Geography: BOSTON MMSA Evaluation Period: APRIL 16, 2010 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Home  Purchase  
Loans 

Low-Income  
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families 

4 

% BANK 
Loans**** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Peabody MD 108 26.28 20.76 12.09 17.43 18.68 21.99 20.88 39.82 48.35 0.81 0.93 0.49 0.67 1.08 
Limited Review: 
Boston MD 60 14.60 34.53 5.56 19.04 3.70 19.33 9.26 27.11 81.48 0.73 0.26 0.13 0.30 1.33 
Cambridge MD 95 23.11 19.32 9.52 18.26 8.33 22.74 10.71 39.69 71.43 0.43 0.22 0.17 0.18 0.80 
Rockingham MD 148 36.01 16.53 9.03 19.79 27.08 26.38 31.25 37.30 32.64 0.99 0.56 0.87 0.99 1.22 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 9.2% of loans originated and purchased by bank.
 
4 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 9. Borrower Distribution of Home Improvement Loans 

Borrower Distribution:  HOME IMPROVEMENT Geography: BOSTON MMSA Evaluation Period: APRIL 16, 2010 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Improvement 
Loans 

Low-Income 
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  
Borrowers 

Market Share* 

# % of 
Total** 

% 
Families** 

* 

% BANK 
Loans**** 

% 
Families5 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Peabody MD 42 34.71 20.76 18.42 17.43 7.89 21.99 23.68 39.82 50.00 1.68 4.26 0.78 1.11 1.96 
Limited Review: 
Boston MD 5 4.13 34.53 25.00 19.04 0.00 19.33 25.00 27.11 50.00 0.21 1.89 0.00 0.45 0.00 
Cambridge MD 14 11.57 19.32 0.00 18.26 16.67 22.74 41.67 39.69 41.67 0.24 0.00 0.14 0.41 0.23 
Rockingham MD 60 49.59 16.53 10.17 19.79 25.42 26.38 20.34 37.30 44.07 2.82 1.82 2.78 0.90 4.87 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 6.6% of loans originated and purchased by bank.
 
5 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 10. Borrower Distribution of Home Mortgage Refinance Loans 

Borrower Distribution:  HOME MORTGAGE REFINANCE Geography: BOSTON MMSA Evaluation Period: APRIL 16, 2010 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Mortgage 
Refinance Loans 

Low-Income Borrowers Moderate-Income 
Borrowers 

Middle-Income  Borrowers Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families*** 

% BANK 
Loans**** 

% Families6 % BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Peabody MD 182 25.96 20.76 3.37 17.43 20.79 21.99 18.54 39.82 57.30 0.62 0.44 0.79 0.46 0.67 
Limited Review: 
Boston MD 87 12.41 34.53 2.41 19.04 2.41 19.33 9.64 27.11 85.54 0.51 0.00 0.10 0.22 0.77 
Cambridge MD 177 25.25 19.32 5.78 18.26 10.40 22.74 8.67 39.69 75.14 0.29 0.29 0.12 0.07 0.49 
Rockingham MD 255 36.38 16.53 7.69 19.79 19.43 26.38 26.72 37.30 46.15 0.96 0.98 1.15 0.81 0.96 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 2.9% of loans originated and purchased by bank.
 
6 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 11. Borrower Distribution of Small Loans to Businesses 

Borrower Distribution: SMALL LOANS TO BUSINESSES Geography: BOSTON MMSA Evaluation Period: APRIL 16, 2010 TO DECEMBER 31, 2011 

Total  Small Loans to 
Businesses 

Businesses With Revenues of 
$1 million or  less 

Loans by Original Amount Regardless of Business Size Market Share* 

Assessment Area: 

# % of Total** % of 
Businesses*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  $250,000 >$250,000  to 
$1,000,000 

All Rev$ 1 Million or Less 

Full Review: 
Peabody MD 111 10.64 69.24 37.84 58.56 14.41 27.03 0.73 0.67 
Limited Review: 
Boston MD 29 2.78 61.81 58.62 55.17 10.34 34.48 0.13 0.20 
Cambridge MD 116 11.12 66.76 20.69 46.55 10.34 43.10 0.26 0.11 
Rockingham MD 787 75.46 70.44 51.84 65.69 18.42 15.88 3.89 4.83 

* Based on 2011 Peer Small Business Data -- US and PR
 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area.
 
*** Businesses with revenues of $1 million or less as a percentage of all businesses (Source D&B - 2011).
 
**** Small loans to businesses with revenues of $1 million or less as a percentage of all loans reported as small loans to businesses. No information was available for 14.00% of small loans to businesses originated and 

purchased by the bank.
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Charter Number: 718027 

Table 12. Borrower Distribution of Small Loans to Farms 

Borrower Distribution: SMALL LOANS TO FARMS Geography: BOSTON MMSA Evaluation Period: APRIL 16, 2010 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Small Loans to Farms Farms With Revenues of  $1 
million or  less 

Loans by Original Amount Regardless of Farm Size Market Share* 

# % of Total** % of 
Farms*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  
$250,000 

>$250,000  to $500,000 All Rev$ 1 Million or Less 

Full Review: 
Peabody MD 0 0.00 96.59 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Boston MD 0 0.00 93.69 0.00 0.00 0.00 0.00 0.00 0.00 
Cambridge MD 0 0.00 95.51 0.00 0.00 0.00 0.00 0.00 0.00 
Rockingham MD 2 100.00 97.67 100.00 100.00 0.00 0.00 3.13 7.14 

* Based on 2011 Peer Small Business Data -- US and PR
 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area.
 
*** Farms with revenues of $1 million or less as a percentage of all farms (Source D&B - 2011).
 
**** Small loans to farms with revenues of $1 million or less as a percentage of all loans reported as small loans to farms. No information was available for 0.00% of small loans to farms originated and purchased by the bank.
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Charter Number: 718027 

Table 14. Qualified Investments 

QUALIFIED  INVESTMENTS            Geography: BOSTON MMSA Evaluation Period: APRIL 16, 2010 TO JUNE 30, 2013 

Assessment Area: 
Prior Period Investments* Current  Period Investments Total  Investments Unfunded Commitments** 

# $(000’s) # $(000’s) # $(000’s) percent of 
Total 

# $(000’s) 

Full Review: 
Essex County MD 
(Peabody) 

0 0 84 444 84 444 38.71 0 0 

Limited Review: 
Boston MD 0 0 74 334 74 334 29.12 0 0 
Cambridge MD 0 0 64 282 64 282 24.59 1 250 
Rockingham MD 0 0 63 87 63 87 7.59 0 0 

* 'Prior Period Investments' means investments made in a previous period that are outstanding as of the examination date.
 
** 'Unfunded Commitments' means legally binding investment commitments that are tracked and recorded by the institution's financial reporting system.
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Charter Number: 718027 

Table 15. Distribution of Branch Delivery System and Branch Openings/Closings 

DISTRIBUTION OF BRANCH DELIVERY SYSTEM AND BRANCH OPENINGS/CLOSINGS Geography: BOSTON MMSA Evaluation Period: APRIL 16, 2010 TO DECEMBER 31, 2011 

MA/Assessment Area: 

Deposits Branches Branch  Openings/Closings Population 
% of 

Rated 
Area 

Deposits 
in AA 

# of 
BANK 

Branche 
s 

% of 
Rated 
Area 

Branche 
s in AA 

Location of Branches by 
Income of Geographies (%) # of 

Branch 
Opening 

s 

# of 
Branch 

Closings 

Net change in Location of Branches 
(+ or - ) 

% of Population within Each Geography 

Low Mod Mid Upp Low Mod Mid Upp Low Mod Mid Upp 

Full Review: 
Peabody MD 33.40 22 39.28 0.00 13.64 54.55 31.82 0 0 0 0 0 0 6.49 18.99 49.28 25.25 
Limited Review: 
Boston MD 4.30 8 14.29 37.5 12.5 0.00 50.00 4 0 +2 0 0 +2 16.63 47.32 23.21 12.75 
Cambridge MD 12.10 10 17.86 10.00 40.00 40.00 10.00 1 0 0 0 0 +1 3.46 22.32 49.69 24.54 
Rockingham MD 50.10 16 28.57 0.00 25.00 56.25 18.75 0 1 0 0 -1 0 0.00 19.21 63.51 17.27 
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Charter Number: 718027 

Table 1.  Lending Volume 
LENDING  VOLUME Geography: BOSTON MMSA Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area (2012): 

% of Rated 
Area Loans 

(#) in MA/AA* 
Home Mortgage Small Loans to Businesses Small Loans to Farms 

Community Development 
Loans** Total Reported Loans 

% of Rated 
Area Deposits 

in MA/AA*** 

# $ (000’s) # $ (000’s) # $ (000’s) # $ (000’s) # $(000’s) 
Full Review: 
Peabody MD 23.31 233 74,750 116 20,894 0 0 0 0 349 95,644 50.20 
Limited Review: 
Boston MD 19.84 246 161,611 51 10,708 0 0 0 0 297 172,319 11.60 
Cambridge MD 21.91 252 189,612 76 15,502 0 0 0 0 328 205,114 16.40 
Rockingham MD 34.94 217 93,708 306 45,131 0 0 0 0 523 138,839 21.90 

* Loan Data as of December 31, 2012. Rated area refers to either state or multi-state MA rating area.
 
** The evaluation period for Community Development Loans is from January 01, 2012 to June 30, 2013.
 
*** Deposit Data as of June 30, 2012. Rated Area refers to either the state, multi-state MA, or institution, as appropriate.
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Charter Number: 718027 

Table 2. Geographic Distribution of Home Purchase Loans 

Geographic Distribution:  HOME PURCHASE  Geography: BOSTON MMSA Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Purchase 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income 
Geographies 

Upper-Income 
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Over 

all 
Low Mod Mid Upp 

Full Review: 
Peabody MD 51 19.10 3.78 1.96 14.28 5.88 41.46 41.18 40.47 50.98 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Boston MD 94 35.21 5.06 4.26 13.47 6.38 38.82 13.83 42.64 75.53 0.00 0.00 0.00 0.00 0.00 
Cambridge MD 71 26.59 1.75 1.41 15.65 4.23 49.92 28.17 32.68 66.20 0.00 0.00 0.00 0.00 0.00 
Rockingham MD 51 19.10 0.41 0.00 19.81 17.65 59.05 68.63 20.73 13.73 0.00 0.00 0.00 0.00 0.00 

* Based on 2012 Peer Mortgage Data (USPR)
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 3. Geographic Distribution of Home Improvement Loans 

Geographic Distribution:  HOME IMPROVEMENT Geography: BOSTON MMSA Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home 
Improvement Loans 

Low-Income  Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Peabody MD 21 47.73 3.78 0.00 14.28 4.76 41.46 38.10 40.47 57.14 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Boston MD 4 9.09 5.06 0.00 13.47 25.00 38.82 25.00 42.64 50.00 0.00 0.00 0.00 0.00 0.00 
Cambridge MD 3 6.82 1.75 0.00 15.65 0.00 49.92 0.00 32.68 100.00 0.00 0.00 0.00 0.00 0.00 
Rockingham MD 16 36.36 0.41 0.00 19.81 6.25 59.05 68.75 20.73 25.00 0.00 0.00 0.00 0.00 0.00 

* Based on 2012 Peer Mortgage Data (USPR)
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 4. Geographic Distribution of Home Mortgage Refinance Loans 

Geographic Distribution:  HOME MORTGAGE REFINANCE Geography: BOSTON MMSA Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home  
Mortgage  

Refinance  Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Peabody MD 160 25.68 3.78 2.50 14.28 8.75 41.46 33.13 40.47 55.63 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Boston MD 146 23.43 5.06 3.42 13.47 7.53 38.82 16.44 42.64 72.60 0.00 0.00 0.00 0.00 0.00 
Cambridge MD 174 27.93 1.75 1.15 15.65 4.60 49.92 22.99 32.68 71.26 0.00 0.00 0.00 0.00 0.00 
Rockingham MD 143 22.95 0.41 0.00 19.81 16.78 59.05 53.15 20.73 30.07 0.00 0.00 0.00 0.00 0.00 

* Based on 2012 Peer Mortgage Data (USPR)
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 5. Geographic Distribution of Multifamily Loans 

Geographic Distribution:  MULTIFAMILY Geography: BOSTON MMSA Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Multifamily 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% of MF 
Units*** 

% BANK 
Loans**** 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Peabody MD 1 7.14 22.76 0.00 23.02 0.00 35.58 0.00 18.64 100.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Boston MD 2 14.29 18.36 0.00 19.20 50.00 32.93 0.00 29.52 50.00 0.00 0.00 0.00 0.00 0.00 
Cambridge MD 4 28.57 10.23 0.00 28.94 0.00 43.39 25.00 17.45 75.00 0.00 0.00 0.00 0.00 0.00 
Rockingham MD 7 50.00 2.52 0.00 30.10 14.29 54.28 71.43 13.10 14.29 0.00 0.00 0.00 0.00 0.00 

* Based on 2012 Peer Mortgage Data (USPR)
 
** Multi-family loans originated and purchased in the MA/AA as a percentage of all multi-family loans originated and purchased in the rated area.
 
*** Percentage of Multi Family Units is the number of multi family units in a particular geography divided by the number of multifamily housing units in the area based on 2010 Census information.
 
**** Multifamily loan distribution includes Home Purchases, Home Improvement and Refinances.
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Charter Number: 718027 

Table 6. Geographic Distribution of Small Loans to Businesses 

Geographic Distribution:  SMALL LOANS TO BUSINESSES Geography: BOSTON MMSA Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small  Business 
Loans 

Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market  Share (%) by  Geography* 

# % of 
Total** 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Peabody MD 116 21.28 9.20 9.48 14.09 20.69 36.92 37.07 39.79 32.76 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Boston MD 50 9.17 8.74 18.00 12.04 16.00 28.59 12.00 50.00 54.00 0.00 0.00 0.00 0.00 0.00 
Cambridge MD 76 13.94 3.86 2.63 17.15 23.68 46.10 40.79 32.90 32.89 0.00 0.00 0.00 0.00 0.00 
Rockingham MD 303 55.60 0.63 0.00 18.11 13.86 62.19 70.30 18.81 15.84 0.00 0.00 0.00 0.00 0.00 

* Based on 2012 Peer Small Business Data -- US and PR 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2012). 
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Charter Number: 718027 

Table 7. Geographic Distribution of Small Loans to Farms 

Geographic Distribution:  SMALL LOANS TO FARMS Geography: BOSTON MMSA Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small  Farm  Loans Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by  Geography* 

# % of 
Total** 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

Overall Low Mod Mid Upp 

Full Review: 
Peabody MD 0 0.00 2.72 0.00 9.12 0.00 40.00 0.00 48.16 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Boston MD 0 0.00 3.47 0.00 9.39 0.00 37.96 0.00 48.98 0.00 0.00 0.00 0.00 0.00 0.00 
Cambridge MD 0 0.00 1.43 0.00 12.21 0.00 49.88 0.00 36.48 0.00 0.00 0.00 0.00 0.00 0.00 
Rockingham MD 0 0.00 0.34 0.00 14.50 0.00 61.94 0.00 23.22 0.00 0.00 0.00 0.00 0.00 0.00 

* Based on 2012 Peer Small Business Data -- US and PR 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2012). 
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Charter Number: 718027 

Table 8. Borrower Distribution of Home Purchase Loans 

Borrower  Distribution: HOME PURCHASE Geography: BOSTON MMSA Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Home  Purchase  
Loans 

Low-Income  
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families 

7 

% BANK 
Loans**** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Peabody MD 51 19.10 22.98 10.00 16.51 6.00 19.47 22.00 41.04 62.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Boston MD 94 35.21 25.32 1.09 15.67 4.35 18.70 6.52 40.31 88.04 0.00 0.00 0.00 0.00 0.00 
Cambridge MD 71 26.59 21.50 2.94 17.01 4.41 21.79 7.35 39.71 85.29 0.00 0.00 0.00 0.00 0.00 
Rockingham MD 51 19.10 18.20 10.64 19.04 23.40 24.29 31.91 38.46 34.04 0.00 0.00 0.00 0.00 0.00 

* Based on 2012 Peer Mortgage Data (USPR)
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 3.7% of loans originated and purchased by bank.
 
7 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 9. Borrower Distribution of Home Improvement Loans 

Borrower Distribution:  HOME IMPROVEMENT Geography: BOSTON MMSA Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Improvement 
Loans 

Low-Income 
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  
Borrowers 

Market   Share* 

# % of 
Total** 

% 
Families** 

* 

% BANK 
Loans**** 

% 
Families8 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Peabody MD 21 47.73 22.98 0.00 16.51 28.57 19.47 33.33 41.04 38.10 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Boston MD 4 9.09 25.32 0.00 15.67 0.00 18.70 33.33 40.31 66.67 0.00 0.00 0.00 0.00 0.00 
Cambridge MD 3 6.82 21.50 0.00 17.01 0.00 21.79 66.67 39.71 33.33 0.00 0.00 0.00 0.00 0.00 
Rockingham MD 16 36.36 18.20 20.00 19.04 13.33 24.29 6.67 38.46 60.00 0.00 0.00 0.00 0.00 0.00 

* Based on 2012 Peer Mortgage Data (USPR)
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 4.5% of loans originated and purchased by bank.
 
8 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 10. Borrower Distribution of Home Mortgage Refinance Loans 

Borrower Distribution:  HOME MORTGAGE REFINANCE Geography: BOSTON MMSA Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Mortgage 
Refinance Loans 

Low-Income Borrowers Moderate-Income 
Borrowers 

Middle-Income  Borrowers Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families*** 

% BANK 
Loans**** 

% Families9 % BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Peabody MD 160 25.68 22.98 8.81 16.51 11.95 19.47 17.61 41.04 61.64 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Boston MD 146 23.43 25.32 0.69 15.67 2.07 18.70 9.66 40.31 87.59 0.00 0.00 0.00 0.00 0.00 
Cambridge MD 174 27.93 21.50 3.51 17.01 2.92 21.79 12.28 39.71 81.29 0.00 0.00 0.00 0.00 0.00 
Rockingham MD 143 22.95 18.20 14.18 19.04 14.18 24.29 26.24 38.46 45.39 0.00 0.00 0.00 0.00 0.00 

* Based on 2012 Peer Mortgage Data (USPR)
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 1.1% of loans originated and purchased by bank.
 
9 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 11. Borrower Distribution of Small Loans to Businesses 

Borrower Distribution: SMALL LOANS TO BUSINESSES Geography: BOSTON MMSA Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Total  Small Loans to 
Businesses 

Businesses With Revenues of 
$1 million or  less 

Loans by Original Amount Regardless of Business Size Market Share* 

Assessment Area: 

# % of Total** % of 
Businesses*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  $250,000 >$250,000  to 
$1,000,000 

All Rev$ 1 Million or Less 

Full Review: 
Peabody MD 116 21.13 73.61 33.62 55.17 22.41 22.41 0.00 0.00 
Limited Review: 
Boston MD 51 9.29 69.63 47.06 52.94 19.61 27.45 0.00 0.00 
Cambridge MD 76 13.84 71.56 42.11 57.89 15.79 26.32 0.00 0.00 
Rockingham MD 306 55.74 74.02 37.91 65.36 13.73 20.92 0.00 0.00 

* Based on 2012 Peer Small Business Data -- US and PR
 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area.
 
*** Businesses with revenues of $1 million or less as a percentage of all businesses (Source D&B - 2012).
 
**** Small loans to businesses with revenues of $1 million or less as a percentage of all loans reported as small loans to businesses. No information was available for 24.23% of small loans to businesses originated and 

purchased by the bank.
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Charter Number: 718027 

Table 12. Borrower Distribution of Small Loans to Farms 

Borrower Distribution: SMALL LOANS TO FARMS Geography: BOSTON MMSA Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small Loans to Farms Farms With Revenues of  $1 
million or  less 

Loans by Original Amount Regardless of Farm Size Market Share* 

# % of Total** % of 
Farms*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  
$250,000 

>$250,000  to $500,000 All Rev$ 1 Million or Less 

Full Review: 
Peabody MD 0 0.00 96.84 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Boston MD 0 0.00 95.58 0.00 0.00 0.00 0.00 0.00 0.00 
Cambridge MD 0 0.00 95.70 0.00 0.00 0.00 0.00 0.00 0.00 
Rockingham MD 0 0.00 97.74 0.00 0.00 0.00 0.00 0.00 0.00 

* Based on 2012 Peer Small Business Data -- US and PR
 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area.
 
*** Farms with revenues of $1 million or less as a percentage of all farms (Source D&B - 2012).
 
**** Small loans to farms with revenues of $1 million or less as a percentage of all loans reported as small loans to farms. No information was available for 0.00% of small loans to farms originated and purchased by the bank.
 

Appendix D-56 



           

  

                                                                                                                                                                                              
       

                                                                                                                                                                                                 
       

 
  

 
                                               

 
 
 

 

 
 

 
 

 
 

 
 

 

 
 

 

 

 

 

  
 

 
 

 

 
 

 

 
   

 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
                                    

 
                                 

                                     
                                    

 
 

Charter Number: 718027 

Table 15. Distribution of Branch Delivery System and Branch Openings/Closings 

DISTRIBUTION OF BRANCH DELIVERY SYSTEM AND BRANCH OPENINGS/CLOSINGS Geography: BOSTON MMSA Evaluation Period: JANUARY 1, 2012 TO JUNE 30, 2013 

MA/Assessment Area: 

Deposits Branches Branch  Openings/Closings Population 
% of 

Rated 
Area 

Deposits 
in AA 

# of 
BANK 

Branche 
s 

% of 
Rated 
Area 

Branche 
s in AA 

Location of Branches by 
Income of Geographies (%) # of 

Branch 
Opening 

s 

# of 
Branch 

Closings 

Net change in Location of Branches 
(+ or - ) 

% of Population within Each Geography 

Low Mod Mid Upp Low Mod Mid Upp Low Mod Mid Upp 

Full Review: 
Peabody MD 50.20 19 36.54 0.00 36.84 47.37 15.79 0 0 0 0 0 0 11.15 19.02 36.32 33.52 
Limited Review: 
Boston MD 11.60 9 17.31 11.11 11.11 11.11 66.67 1 0 0 0 0 +1 14.55 19.29 33.64 32.41 
Cambridge MD 16.40 10 19.23 20.00 20.00 50.00 10.00 0 0 0 0 0 0 4.26 22.35 45.62 27.77 
Rockingham 21.90 14 26.92 0.00 14.29 57.14 28.57 0 0 0 0 0 0 0.41 21.52 57.40 20.67 
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Charter Number: 718027 

Table 1. Lending Volume 
LENDING  VOLUME Geography: CONNECTICUT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area (2011): 

% of Rated 
Area Loans 

(#) in 
MA/AA* 

Home Mortgage Small Loans to Businesses Small Loans to Farms 
Community Development 

Loans** Total Reported Loans 
% of Rated 

Area Deposits 
in MA/AA*** 

# $ (000’s) # $ (000’s) # $ (000’s) # $ (000’s) # $(000’s) 
Full Review: 
Bridgeport MSA 38.97 3,227 1,266,743 750 91,041 0 0 14 7,600 3,991 1,365,384 55.90 
Hartford MSA 26.97 2,292 412,768 466 112,804 1 200 3 5,414 2,762 531,186 19.00 
New Haven MSA 25.01 2,133 392,096 421 63,350 0 0 7 5,041 2,561 460,487 17.30 
Limited Review: 
Connecticut Non-MSA 2.49 202 29,031 51 8,794 0 0 2 821 255 38,646 2.30 
Norwich MSA 6.56 509 101,754 161 29,091 0 0 2 699 672 131,544 5.50 

* Loan Data as of December 31, 2011. Rated area refers to either state or multi-state MA rating area.
 
** The evaluation period for Community Development Loans is from July 01, 2009 to June 30, 2013.
 
*** Deposit Data as of June 30, 2011. Rated Area refers to either the state, multi-state MA, or institution, as appropriate.
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Charter Number: 718027 

Table 2. Geographic Distribution of Home Purchase Loans 

Geographic Distribution:  HOME PURCHASE Geography: CONNECTICUT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Purchase 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income 
Geographies 

Upper-Income 
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Over 

all 
Low Mod Mid Upp 

Full Review: 
Bridgeport MSA 900 33.95 3.34 7.00 16.53 35.22 39.53 32.56 40.60 25.22 3.74 6.46 5.94 3.12 3.15 
Hartford MSA 731 27.57 2.33 6.16 9.56 15.46 53.21 53.08 34.90 25.31 1.88 5.86 2.85 1.81 1.50 
New Haven MSA 797 30.06 3.04 3.89 12.33 20.45 52.39 51.57 32.24 24.09 3.23 6.84 4.84 3.05 2.62 
Limited Review: 
Connecticut Non-MSA 70 2.64 0.45 2.86 22.83 24.29 53.54 57.14 23.19 15.71 0.95 50.00 0.45 1.42 0.23 
Norwich MSA 153 5.77 1.09 1.31 7.53 8.50 67.69 71.24 23.70 18.95 2.00 2.44 0.44 2.23 1.88 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 3. Geographic Distribution of Home Improvement Loans 

Geographic Distribution:  HOME IMPROVEMENT Geography: CONNECTICUT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home 
Improvement Loans 

Low-Income  Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Bridgeport MSA 263 32.88 3.34 0.76 16.53 10.65 39.53 49.05 40.60 39.54 10.56 11.76 9.26 12.90 9.07 
Hartford MSA 237 29.63 2.33 4.22 9.56 8.02 53.21 49.37 34.90 38.40 3.57 2.86 4.29 3.11 4.16 
New Haven MSA 227 28.38 3.04 0.00 12.33 11.89 52.39 47.58 32.24 40.53 8.60 0.00 10.00 7.94 9.64 
Limited Review: 
Connecticut Non-MSA 25 3.13 0.45 0.00 22.83 12.00 53.54 76.00 23.19 12.00 3.35 0.00 1.25 4.42 3.03 
Norwich MSA 48 6.00 1.09 2.08 7.53 12.50 67.69 70.83 23.70 14.58 3.24 0.00 4.76 3.78 1.36 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 4. Geographic Distribution of Home Mortgage Refinance Loans 

Geographic Distribution:  HOME MORTGAGE REFINANCE Geography: CONNECTICUT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home  
Mortgage  

Refinance  Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Bridgeport MSA 2,056 42.16 3.34 1.22 16.53 7.73 39.53 36.77 40.60 54.28 3.76 4.08 2.74 3.14 4.34 
Hartford MSA 1,316 26.98 2.33 1.44 9.56 4.94 53.21 49.32 34.90 44.30 1.74 2.06 1.50 1.83 1.67 
New Haven MSA 1,098 22.51 3.04 0.46 12.33 5.01 52.39 41.07 32.24 53.46 2.38 1.10 1.91 2.07 2.81 
Limited Review: 
Connecticut Non-MSA 106 2.17 0.45 0.94 22.83 14.15 53.54 61.32 23.19 23.58 1.24 0.00 0.94 1.62 0.81 
Norwich MSA 301 6.17 1.09 0.33 7.53 4.98 67.69 57.48 23.70 37.21 1.82 1.92 2.09 1.68 2.04 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2) 
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Charter Number: 718027 

Table5. Geographic Distribution of Multifamily Loans 

Geographic Distribution:  MULTIFAMILY Geography: CONNECTICUT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Multifamily 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% of MF 
Units*** 

% BANK 
Loans**** 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Bridgeport MSA 8 23.53 20.80 25.00 42.87 62.50 29.03 12.50 7.31 0.00 12.24 13.33 14.81 0.00 0.00 
Hartford MSA 7 20.59 26.86 28.57 21.47 14.29 39.96 57.14 11.71 0.00 3.26 0.00 3.45 5.13 0.00 
New Haven MSA 11 32.35 20.52 18.18 29.27 18.18 42.05 36.36 8.16 27.27 4.62 0.00 0.00 4.17 22.22 
Limited Review: 
Connecticut Non-MSA 1 2.94 4.81 0.00 36.64 0.00 50.10 100.00 8.44 0.00 5.56 0.00 0.00 25.00 0.00 
Norwich MSA 7 20.59 11.42 28.57 27.28 28.57 51.49 14.29 9.81 28.57 12.50 100.0 

0 
9.09 0.00 50.00 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Multi-family loans originated and purchased in the MA/AA as a percentage of all multi-family loans originated and purchased in the rated area.
 
*** Percentage of Multi Family Units is the number of multi family units in a particular geography divided by the number of multifamily housing units in the area based on 2000 Census information.
 
**** Multifamily loan distribution includes Home Purchases, Home Improvement and Refinances.
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Charter Number: 718027 

Table 6. Geographic Distribution of Small Loans to Businesses 

Geographic Distribution:  SMALL LOANS TO BUSINESSES Geography: CONNECTICUT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Small  Business 
Loans 

Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market  Share (%) by  Geography* 

# % of 
Total** 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Bridgeport MSA 750 40.56 7.56 12.40 19.04 19.73 33.66 38.53 39.74 29.33 1.79 3.31 1.89 2.21 1.25 
Hartford MSA 466 25.20 8.68 9.01 11.71 14.38 48.27 43.99 31.10 32.62 1.30 2.21 1.96 1.18 1.18 
New Haven MSA 421 22.77 7.47 9.50 17.54 20.90 43.19 35.63 31.78 33.97 1.38 2.70 2.51 0.97 1.21 

Limited Review: 
Connecticut Non-MSA 51 2.76 1.96 0.00 24.90 25.49 51.24 50.98 21.90 23.53 0.95 0.00 1.25 0.97 0.93 
Norwich MSA 161 8.71 1.58 1.86 13.20 11.18 59.67 68.32 25.56 18.63 2.57 2.78 2.71 3.02 1.83 

* Based on 2011 Peer Small Business Data -- US and PR 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2011). 
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Charter Number: 718027 

Table 7. Geographic Distribution of Small Loans to Farms 

Geographic Distribution:  SMALL LOANS TO FARMS Geography: CONNECTICUT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Small  Farm  Loans Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by  Geography* 

# % of 
Total** 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

Overall Low Mod Mid Upp 

Full Review: 
Bridgeport MSA 0 0.00 5.30 0.00 20.26 0.00 35.42 0.00 39.02 0.00 0.00 0.00 0.00 0.00 0.00 
Hartford MSA 1 100.00 1.76 0.00 6.54 0.00 50.57 0.00 41.10 100.00 0.00 0.00 0.00 0.00 0.00 
New Haven MSA 0 0.00 2.83 0.00 11.09 0.00 42.07 0.00 44.02 0.00 0.00 0.00 0.00 0.00 0.00 

Limited Review: 
Connecticut Non-MSA 0 0.00 0.34 0.00 13.37 0.00 53.98 0.00 32.32 0.00 0.00 0.00 0.00 0.00 0.00 
Norwich MSA 0 0.00 0.39 0.00 3.15 0.00 70.70 0.00 25.76 0.00 0.00 0.00 0.00 0.00 0.00 

* Based on 2011 Peer Small Business Data -- US and PR 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2011). 
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Charter Number: 718027 

Table 8. Borrower Distribution of Home Purchase Loans 

Borrower  Distribution: HOME PURCHASE Geography: CONNECTICUT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Home  Purchase  
Loans 

Low-Income  
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families 

10 

% BANK 
Loans**** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Bridgeport MSA 900 33.95 21.61 21.58 17.25 31.28 19.58 16.55 41.56 30.59 4.11 6.55 4.62 2.97 3.77 
Hartford MSA 731 27.57 20.19 16.32 17.69 38.59 23.41 22.13 38.71 22.96 2.10 2.88 2.50 1.86 1.57 
New Haven MSA 797 30.06 20.85 9.55 17.34 39.36 22.55 29.94 39.26 21.15 3.67 4.87 4.24 3.77 2.62 

Limited Review: 
Connecticut Non-MSA 70 2.64 19.70 14.71 20.08 42.65 25.68 22.06 34.54 20.59 1.02 0.40 1.77 0.75 0.56 
Norwich MSA 153 5.77 18.05 20.13 18.82 29.53 25.11 30.87 38.02 19.46 2.21 2.64 2.33 2.23 1.85 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 1.9% of loans originated and purchased by bank.
 
10 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
 

Appendix D-65 



           

  

 
 
                                                                                                                                                                                                      
 

 
 

                                                                            

 
 

 

 
     

 

  
 

 
       

 
 

 
 

 
 

 
 

 
 

 
                 

                 
                 

 
                  

                  
 
 

                                            
   
  
  
   

   

Charter Number: 718027 

Table 9. Borrower Distribution of Home Improvement Loans 

Borrower Distribution:  HOME IMPROVEMENT Geography: CONNECTICUT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Improvement 
Loans 

Low-Income 
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  
Borrowers 

Market   Share* 

# % of 
Total** 

% 
Families* 

** 

% BANK 
Loans**** 

% 
Families11 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Bridgeport MSA 263 32.88 21.61 13.62 17.25 19.84 19.58 25.29 41.56 41.25 10.92 14.91 10.99 11.21 9.67 
Hartford MSA 237 29.63 20.19 8.55 17.69 20.94 23.41 28.63 38.71 41.88 3.58 2.70 3.51 4.34 3.29 
New Haven MSA 227 28.38 20.85 6.33 17.34 24.43 22.55 25.34 39.26 43.89 8.70 3.54 10.04 8.47 9.33 

Limited Review: 
Connecticut Non-MSA 25 3.13 19.70 16.00 20.08 36.00 25.68 24.00 34.54 24.00 3.45 2.33 6.94 3.00 1.92 
Norwich MSA 48 6.00 18.05 8.33 18.82 27.08 25.11 33.33 38.02 31.25 3.35 1.09 3.65 4.32 3.29 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 1.9% of loans originated and purchased by bank.
 
11 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 10. Borrower Distribution of Home Mortgage Refinance Loans 

Borrower Distribution:  HOME MORTGAGE REFINANCE Geography: CONNECTICUT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Mortgage 
Refinance Loans 

Low-Income Borrowers Moderate-Income 
Borrowers 

Middle-Income  Borrowers Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families** 

* 

% BANK 
Loans**** 

% 
Families12 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Bridgeport MSA 2,056 42.15 21.61 6.72 17.25 15.97 19.58 20.37 41.56 56.95 4.22 4.19 3.82 3.44 4.59 
Hartford MSA 1,317 27.00 20.19 8.08 17.69 19.31 23.41 27.85 38.71 44.77 2.03 2.84 1.81 1.96 2.04 
New Haven MSA 1,098 22.51 20.85 4.31 17.34 17.43 22.55 26.62 39.26 51.64 2.72 3.16 2.53 2.62 2.80 

Limited Review: 
Connecticut Non-MSA 106 2.17 19.70 14.29 20.08 16.19 25.68 29.52 34.54 40.00 1.48 3.18 1.31 1.13 1.48 
Norwich MSA 301 6.17 18.05 11.04 18.82 22.07 25.11 31.10 38.02 35.79 2.10 3.80 1.96 2.59 1.59 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 1.7% of loans originated and purchased by bank.
 
12 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 11. Borrower Distribution of Small Loans to Businesses 

Borrower Distribution: SMALL LOANS TO BUSINESSES       Geography: CONNECTICUT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Total  Small Loans to 
Businesses 

Businesses With Revenues of 
$1 million or  less 

Loans by Original Amount Regardless of Business Size Market Share* 

Assessment Area: 

# % of 
Total** 

% of 
Businesses*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  $250,000 >$250,000  to 
$1,000,000 

All Rev$ 1 Million or Less 

Full Review: 
Bridgeport MSA 750 40.56 68.81 60.53 72.80 9.87 17.33 1.79 2.53 
Hartford MSA 466 25.20 67.89 45.49 54.72 10.73 34.55 1.30 1.37 
New Haven MSA 421 22.77 68.18 50.36 69.12 11.88 19.00 1.38 1.33 
Limited Review: 
Connecticut Non-MSA 51 2.76 70.52 49.02 60.78 21.57 17.65 0.95 0.96 
Norwich MSA 161 8.71 68.17 50.31 62.73 11.80 25.47 2.57 2.62 

* Based on 2011 Peer Small Business Data -- US and PR
 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area.
 
*** Businesses with revenues of $1 million or less as a percentage of all businesses (Source D&B - 2011).
 
**** Small loans to businesses with revenues of $1 million or less as a percentage of all loans reported as small loans to businesses. No information was available for 16.55% of small loans to businesses originated and 

purchased by the bank.
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Charter Number: 718027 

Table 12. Borrower Distribution of Small Loans to Farms 

Borrower Distribution: SMALL LOANS TO FARMS Geography: CONNECTICUT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Small Loans to Farms Farms With Revenues of  $1 
million or  less 

Loans by Original Amount Regardless of Farm Size Market Share* 

# % of 
Total** 

% of 
Farms*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  
$250,000 

>$250,000  to $500,000 All Rev$ 1 Million or Less 

Full Review: 
Bridgeport MSA 0 0.00 97.25 0.00 0.00 0.00 0.00 0.00 0.00 
Hartford MSA 1 100.00 96.85 100.00 0.00 100.00 0.00 0.00 0.00 
New Haven MSA 0 0.00 96.79 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Connecticut Non-MSA 0 0.00 98.48 0.00 0.00 0.00 0.00 0.00 0.00 
Norwich MSA 0 0.00 98.42 0.00 0.00 0.00 0.00 0.00 0.00 

* Based on 2011 Peer Small Business Data -- US and PR
 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area.
 
*** Farms with revenues of $1 million or less as a percentage of all farms (Source D&B - 2011).
 
**** Small loans to farms with revenues of $1 million or less as a percentage of all loans reported as small loans to farms. No information was available for 0.00% of small loans to farms originated and purchased by the bank.
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Charter Number: 718027 

Table 14. Qualified Investments 

QUALIFIED  INVESTMENTS            Geography: CONNECTICUT Evaluation Period: JULY 1, 2009 TO JUNE 30, 2013 

Assessment Area: 
Prior Period Investments* Current  Period Investments Total  Investments Unfunded Commitments** 

# $(000’s) # $(000’s) # $(000’s) %  of  Total # $(000’s) 

Full Review: 
Bridgeport MSA 1 250 309 10,528 310 10,778 57.67 4 6,802 
Hartford MSA 0 0 174 4,495 176 4,495 24.05 2 621 
New Haven MSA 0 0 177 1,006 177 1,006 5.38 0 0 
Limited Review: 
Connecticut Non-MSA 0 0 3 21 3 21 0.11 0 0 
Norwich MSA 0 0 37 163 37 163 0.87 0 0 
Statewide with potential 
benefit to an AA 

1 250 5 1,976 6 2,226 11.91 0 0 

* 'Prior Period Investments' means investments made in a previous period that are outstanding as of the examination date.
 
** 'Unfunded Commitments' means legally binding investment commitments that are tracked and recorded by the institution's financial reporting system.
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Charter Number: 718027 

Table 15. Distribution of Branch Delivery System and Branch Openings/Closings 

DISTRIBUTION OF BRANCH DELIVERY SYSTEM AND BRANCH OPENINGS/CLOSINGS Geography: CONNECTICUT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

MA/Assessment Area: 

Deposits Branches Branch  Openings/Closings Population 
% of 

Rated 
Area 

Deposits 
in AA 

# of 
BANK 

Branche 
s 

% of 
Rated 
Area 

Branche 
s in AA 

Location of Branches by 
Income of Geographies (%) # of 

Branch 
Opening 

s 

# of 
Branch 

Closings 

Net change in Location of Branches 
(+ or - ) 

% of Population within Each Geography 

Low Mod Mid Upp Low Mod Mid Upp Low Mod Mid Upp 

Full Review:+ 
Bridgeport MSA 55.90 66 39.29 9.09 15.15 42.42 33.33 2 0 0 0 +1 +1 10.24 22.80 33.16 33.80 
Hartford MSA 19.00 46 27.38 8.70 13.04 54.35 23.91 3 0 0 +2 +1 0 9.56 13.97 48.25 28.14 
New Haven MSA 17.30 34 20.24 8.82 20.59 44.12 26.47 1 0 +1 0 0 0 9.45 19.46 45.77 25.31 
Limited Review: 
Connecticut Non-MSA 2.30 10 5.95 0.00 20.00 80.00 0.00 1 0 0 0 +1 0 2.23 28.94 49.38 19.45 
Norwich MSA 5.50 12 7.14 0.00 16.67 75.00 8.33 1 0 0 0 +1 0 3.44 15.12 60.85 20.59 
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Charter Number: 718027 

Table 1. Lending Volume 
LENDING  VOLUME Geography: CONNECTICUT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area (2012): 

% of Rated 
Area Loans 

(#) in 
MA/AA* 

Home Mortgage Small Loans to Businesses Small Loans to Farms 
Community Development 

Loans** Total Reported Loans 
% of Rated 

Area Deposits 
in MA/AA*** 

# $ (000’s) # $ (000’s) # $ (000’s) # $ (000’s) # $(000’s) 
Full Review: 
Bridgeport MSA 42.70 1,591 717,828 580 45,945 1 60 0 0 2,172 763,833 55.60 
Hartford MSA 24.89 919 173,787 347 63,156 0 0 0 0 1,266 236,943 18.80 
New Haven MSA 24.26 884 200,957 350 46,400 0 0 0 0 1,234 247,357 17.90 
Limited Review: 
Connecticut Non-MSA 2.59 89 14,239 43 5,483 0 0 0 0 132 19,722 2.30 
Norwich MSA 5.56 196 37,138 87 11,572 0 0 0 0 283 48,710 5.30 

* Loan Data as of December 31, 2012. Rated area refers to either state or multi-state MA rating area.
 
** The evaluation period for Community Development Loans is from January 01, 2012 to June 30, 2013.
 
*** Deposit Data as of June 30, 2012. Rated Area refers to either the state, multi-state MA, or institution, as appropriate.
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Charter Number: 718027 

Table 2. Geographic Distribution of Home Purchase Loans 

Geographic Distribution:  HOME PURCHASE Geography: CONNECTICUT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Purchase 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income 
Geographies 

Upper-Income 
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Over 

all 
Low Mod Mid Upp 

Full Review: 
Bridgeport MSA 327 39.16 5.20 8.56 15.88 19.57 40.35 31.50 38.57 40.37 3.10 5.52 4.28 2.48 3.01 
Hartford MSA 200 23.95 3.56 7.00 11.13 9.50 46.70 47.50 38.61 36.00 1.36 3.02 1.23 1.38 1.23 
New Haven MSA 241 28.86 3.46 3.73 16.65 24.07 40.50 37.34 39.39 34.85 2.87 3.93 4.35 2.59 2.49 
Limited Review: 
Connecticut Non-MSA 21 2.51 0.27 0.00 26.74 33.33 48.49 42.86 24.50 23.81 1.18 0.00 1.49 1.00 1.21 
Norwich MSA 46 5.51 1.49 4.35 11.92 8.70 56.67 63.04 29.92 23.91 1.61 3.51 1.23 1.88 1.18 

* Based on 2012 Peer Mortgage Data (USPR)
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 3. Geographic Distribution of Home Improvement Loans 

Geographic Distribution:  HOME IMPROVEMENT Geography: CONNECTICUT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home 
Improvement Loans 

Low-Income  Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Bridgeport MSA 103 31.21 5.20 2.91 15.88 8.74 40.35 41.75 38.57 46.60 11.08 14.29 11.11 12.18 10.11 
Hartford MSA 104 31.52 3.56 4.81 11.13 8.65 46.70 44.23 38.61 42.31 3.95 7.58 3.44 3.78 4.03 
New Haven MSA 87 26.36 3.46 1.15 16.65 5.75 40.50 36.78 39.39 56.32 8.06 3.70 4.46 7.44 9.61 
Limited Review: 
Connecticut Non-MSA 16 4.85 0.27 0.00 26.74 31.25 48.49 43.75 24.50 25.00 4.62 0.00 5.00 4.24 4.94 
Norwich MSA 20 6.06 1.49 0.00 11.92 10.00 56.67 60.00 29.92 30.00 2.98 0.00 3.33 2.96 3.16 

* Based on 2012 Peer Mortgage Data (USPR)
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 4. Geographic Distribution of Home Mortgage Refinance Loans 

Geographic Distribution:  HOME MORTGAGE REFINANCE Geography: CONNECTICUT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home 
Mortgage  

Refinance  Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Bridgeport MSA 1,146 46.04 5.20 1.31 15.88 6.11 40.35 34.73 38.57 57.85 3.64 2.51 2.29 3.40 4.11 
Hartford MSA 612 24.59 3.56 2.12 11.13 5.88 46.70 37.91 38.61 54.08 1.68 2.15 1.45 1.45 1.91 
New Haven MSA 552 22.18 3.46 0.91 16.65 7.43 40.50 30.07 39.39 61.59 2.65 1.71 2.09 2.06 3.24 
Limited Review: 
Connecticut Non-MSA 52 2.09 0.27 0.00 26.74 21.15 48.49 44.23 24.50 34.62 1.23 0.00 1.26 1.17 1.30 
Norwich MSA 127 5.10 1.49 0.79 11.92 7.87 56.67 53.54 29.92 37.80 1.71 1.19 1.68 1.71 1.73 

* Based on 2012 Peer Mortgage Data (USPR)
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 5. Geographic Distribution of Multifamily Loans 

Geographic Distribution:  MULTIFAMILY Geography: CONNECTICUT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Multifamily 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% of MF 
Units*** 

% BANK 
Loans**** 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Bridgeport MSA 15 60.00 27.12 33.33 37.71 53.33 27.47 6.67 7.71 6.67 19.74 16.13 28.57 9.09 16.67 
Hartford MSA 3 12.00 30.71 66.67 18.62 0.00 38.97 33.33 11.70 0.00 3.00 7.41 0.00 2.78 0.00 
New Haven MSA 4 16.00 19.68 25.00 30.98 0.00 37.19 50.00 12.16 25.00 4.21 5.00 0.00 6.67 6.25 
Limited Review: 
Connecticut Non-MSA 0 0.00 5.29 0.00 44.55 0.00 41.89 0.00 8.26 0.00 0.00 0.00 0.00 0.00 0.00 
Norwich MSA 3 12.00 9.52 0.00 55.20 66.67 25.63 0.00 9.65 33.33 12.50 0.00 18.18 0.00 33.33 

* Based on 2012 Peer Mortgage Data (USPR)
 
** Multi-family loans originated and purchased in the MA/AA as a percentage of all multi-family loans originated and purchased in the rated area.
 
*** Percentage of Multi Family Units is the number of multi family units in a particular geography divided by the number of multifamily housing units in the area based on 2010 Census information.
 
**** Multifamily loan distribution includes Home Purchases, Home Improvement and Refinances.
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Charter Number: 718027 

Table 6. Geographic Distribution of Small Loans to Businesses 

Geographic Distribution:  SMALL LOANS TO BUSINESSES Geography: CONNECTICUT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small  Business 
Loans 

Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market  Share (%) by  Geography* 

# % of 
Total** 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Bridgeport MSA 580 41.25 10.32 14.48 16.40 16.38 32.64 40.00 40.64 29.14 2.26 3.93 2.38 2.82 1.56 
Hartford MSA 346 24.61 9.23 11.56 11.13 10.12 42.25 48.27 37.01 30.06 1.56 2.58 1.54 1.73 1.28 
New Haven MSA 350 24.89 8.57 10.00 15.70 19.71 38.53 34.29 37.21 36.00 2.03 3.09 3.01 1.83 1.85 

Limited Review: 
Connecticut Non-MSA 43 3.06 1.99 2.33 29.96 37.21 44.83 55.81 23.23 4.65 1.03 2.44 1.70 1.20 0.41 
Norwich MSA 87 6.19 2.78 2.30 18.61 19.54 50.39 65.52 28.07 12.64 2.03 2.53 2.41 2.61 0.94 

* Based on 2012 Peer Small Business Data -- US and PR 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2012). 
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Charter Number: 718027 

Table 7. Geographic Distribution of Small Loans to Farms 

Geographic Distribution:  SMALL LOANS TO FARMS Geography: CONNECTICUT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small  Farm  Loans Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by  Geography* 

# % of 
Total** 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

Overall Low Mod Mid Upp 

Full Review: 
Bridgeport MSA 1 100.00 9.54 0.00 16.28 0.00 35.29 100.00 38.89 0.00 3.23 0.00 0.00 20.00 0.00 
Hartford MSA 0 0.00 2.76 0.00 7.11 0.00 44.24 0.00 45.87 0.00 0.00 0.00 0.00 0.00 0.00 
New Haven MSA 0 0.00 3.40 0.00 12.69 0.00 33.10 0.00 50.81 0.00 0.00 0.00 0.00 0.00 0.00 

Limited Review: 
Connecticut Non-MSA 0 0.00 0.34 0.00 22.58 0.00 44.82 0.00 32.26 0.00 2.56 0.00 0.00 0.00 7.69 
Norwich MSA 0 0.00 0.64 0.00 5.87 0.00 62.96 0.00 30.52 0.00 0.00 0.00 0.00 0.00 0.00 

* Based on 2012 Peer Small Business Data -- US and PR 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2012). 
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Charter Number: 718027 

Table 8. Borrower Distribution of Home Purchase Loans 

Borrower  Distribution: HOME PURCHASE Geography: CONNECTICUT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Home  Purchase  
Loans 

Low-Income  
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income Borrowers Market   Share* 

# % of 
Total** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families 

13 

% BANK 
Loans**** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Bridgeport MSA 327 39.16 22.70 17.20 16.66 26.11 19.96 13.38 40.68 43.31 3.36 5.80 4.01 2.09 3.12 
Hartford MSA 200 23.95 21.35 14.14 16.97 29.29 22.11 24.75 39.57 31.82 1.54 1.69 1.40 1.51 1.64 
New Haven MSA 241 28.86 22.94 12.82 16.70 33.33 19.78 30.77 40.59 23.08 3.22 3.24 3.53 3.84 2.39 

Limited Review: 
Connecticut Non-MSA 21 2.51 22.62 20.00 18.57 30.00 23.78 35.00 35.03 15.00 1.32 1.32 1.17 1.84 0.93 
Norwich MSA 46 5.51 18.33 19.57 19.18 32.61 23.32 13.04 39.17 34.78 1.82 2.59 1.98 1.01 1.93 

* Based on 2012 Peer Mortgage Data (USPR)
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 2.8% of loans originated and purchased by bank.
 
13 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 9. Borrower Distribution of Home Improvement Loans 

Borrower Distribution:  HOME IMPROVEMENT Geography: CONNECTICUT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Improvement 
Loans 

Low-Income 
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  
Borrowers 

Market   Share* 

# % of 
Total** 

% 
Families* 

** 

% BANK 
Loans**** 

% 
Families14 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Bridgeport MSA 103 31.21 22.70 15.69 16.66 22.55 19.96 14.71 40.68 47.06 11.96 21.05 15.86 8.82 10.39 
Hartford MSA 104 31.52 21.35 8.91 16.97 24.75 22.11 20.79 39.57 45.54 3.95 3.26 4.24 3.03 4.62 
New Haven MSA 87 26.36 22.94 5.75 16.70 14.94 19.78 40.23 40.59 39.08 8.50 5.81 6.05 10.77 8.56 

Limited Review: 
Connecticut Non-MSA 16 4.85 22.62 33.33 18.57 26.67 23.78 13.33 35.03 26.67 4.52 10.64 5.80 1.98 3.48 
Norwich MSA 20 6.06 18.33 15.79 19.18 26.32 23.32 21.05 39.17 36.84 2.94 3.57 3.65 2.03 3.06 

* Based on 2012 Peer Mortgage Data (USPR)
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 1.8% of loans originated and purchased by bank.
 
14 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 10. Borrower Distribution of Home Mortgage Refinance Loans 

Borrower Distribution:  HOME MORTGAGE REFINANCE Geography: CONNECTICUT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Mortgage 
Refinance Loans 

Low-Income Borrowers Moderate-Income 
Borrowers 

Middle-Income  Borrowers Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families** 

* 

% BANK 
Loans**** 

% 
Families15 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Bridgeport MSA 1,146 46.04 22.70 5.17 16.66 15.70 19.96 18.73 40.68 60.39 3.96 3.16 4.19 3.43 4.20 
Hartford MSA 612 24.59 21.35 6.84 16.97 20.20 22.11 26.88 39.57 46.08 1.96 2.04 1.98 1.86 2.01 
New Haven MSA 552 22.18 22.94 5.01 16.70 18.37 19.78 25.23 40.59 51.39 3.03 2.30 3.16 2.83 3.19 

Limited Review: 
Connecticut Non-MSA 52 2.09 22.62 2.08 18.57 18.75 23.78 35.42 35.03 43.75 1.35 0.30 1.11 1.60 1.54 
Norwich MSA 127 5.10 18.33 13.49 19.18 19.84 23.32 21.43 39.17 45.24 1.98 3.44 2.00 1.57 1.96 

* Based on 2012 Peer Mortgage Data (USPR)
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 2.2% of loans originated and purchased by bank.
 
15 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 11. Borrower Distribution of Small Loans to Businesses 

Borrower Distribution: SMALL LOANS TO BUSINESSES Geography: CONNECTICUT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Total  Small Loans to 
Businesses 

Businesses With Revenues of 
$1 million or  less 

Loans by Original Amount Regardless of Business Size Market Share* 

Assessment Area: 

# % of 
Total** 

% of 
Businesses*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  $250,000 >$250,000  to 
$1,000,000 

All Rev$ 1 Million or Less 

Full Review: 
Bridgeport MSA 580 41.22 73.37 41.72 84.66 6.21 9.14 2.26 2.34 
Hartford MSA 347 24.66 72.34 36.31 67.72 7.78 24.50 1.56 1.43 
New Haven MSA 350 24.88 72.57 36.57 73.71 9.14 17.14 2.03 1.90 
Limited Review: 
Connecticut Non-MSA 43 3.06 74.51 34.88 67.44 18.60 13.95 1.03 1.11 
Norwich MSA 87 6.18 72.47 45.98 73.56 11.49 14.94 2.03 2.23 

* Based on 2012 Peer Small Business Data -- US and PR
 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area.
 
*** Businesses with revenues of $1 million or less as a percentage of all businesses (Source D&B - 2012).
 
**** Small loans to businesses with revenues of $1 million or less as a percentage of all loans reported as small loans to businesses. No information was available for 42.50% of small loans to businesses originated and 

purchased by the bank.
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Charter Number: 718027 

Table 12. Borrower Distribution of Small Loans to Farms 

Borrower Distribution: SMALL LOANS TO FARMS Geography: CONNECTICUT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small Loans to Farms Farms With Revenues of  $1 
million or  less 

Loans by Original Amount Regardless of Farm Size Market Share* 

# % of 
Total** 

% of 
Farms*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  
$250,000 

>$250,000  to $500,000 All Rev$ 1 Million or Less 

Full Review: 
Bridgeport MSA 1 100.00 97.40 0.00 100.00 0.00 0.00 3.23 0.00 
Hartford MSA 0 0.00 97.34 0.00 0.00 0.00 0.00 0.00 0.00 
New Haven MSA 0 0.00 97.14 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Connecticut Non-MSA 0 0.00 98.47 0.00 0.00 0.00 0.00 2.56 5.88 
Norwich MSA 0 0.00 98.47 0.00 0.00 0.00 0.00 0.00 0.00 

* Based on 2012 Peer Small Business Data -- US and PR
 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area.
 
*** Farms with revenues of $1 million or less as a percentage of all farms (Source D&B - 2012).
 
**** Small loans to farms with revenues of $1 million or less as a percentage of all loans reported as small loans to farms. No information was available for 100.0% of small loans to farms originated and purchased by the bank.
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Charter Number: 718027 

Table 15. Distribution of Branch Delivery System and Branch Openings/closings 

DISTRIBUTION OF BRANCH DELIVERY SYSTEM AND BRANCH OPENINGS/CLOSINGS Geography: CONNECTICUT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

MA/Assessment Area: 

Deposits Branches Branch  Openings/Closings Population 
% of 

Rated 
Area 

Deposits 
in AA 

# of 
BANK 

Branche 
s 

% of 
Rated 
Area 

Branche 
s in AA 

Location of Branches by 
Income of Geographies (%) # of 

Branch 
Opening 

s 

# of 
Branch 

Closings 

Net change in Location of Branches 
(+ or - ) 

% of Population within Each Geography 

Low Mod Mid Upp Low Mod Mid Upp Low Mod Mid Upp 

Full Review: 
Bridgeport MSA 55.60 65 39.39 12.30 10.77 43.08 33.85 2 3 0 0 -1 0 13.48 19.50 33.65 33.38 
Hartford MSA 18.80 45 27.27 6.67 13.33 46.67 33.33 0 1 0 0 -1 0 11.76 13.99 41.64 31.30 
New Haven MSA 17.90 34 20.61 8.82 17.65 41.18 32.35 0 0 0 0 0 0 11.07 21.98 35.57 31.38 
Limited Review: 
Connecticut Non-MSA 2.30 9 5.45 0.00 44.44 55.56 0.00 0 0 0 0 0 0 2.36 31.42 45.54 20.68 
Norwich MSA 5.30 12 7.27 8.33 16.67 66.67 8.33 0 0 0 0 0 0 3.93 21.52 48.97 24.82 
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Charter Number: 718027 

Table 1.  Lending Volume 
LENDING  VOLUME Geography: MAINE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area (2011): 

% of Rated 
Area Loans 

(#) in MA/AA* 
Home Mortgage Small Loans to Businesses Small Loans to Farms 

Community Development 
Loans** Total Reported Loans 

% of Rated 
Area Deposits 

in MA/AA*** 

# $ (000’s) # $ (000’s) # $ (000’s) # $ (000’s) # $(000’s) 
Full Review: 
Portland MSA 48.07 462 98,010 836 104,436 1 25 11 17,744 1,310 220,215 63.90 
Limited Review: 
Bangor MSA 39.89 552 67,723 516 42,979 15 1,419 4 7,839 1,087 119,960 31.10 
Lewiston-Auburn MSA 2.53 22 2,748 45 8,223 0 0 2 2,239 69 13,210 0.70 
Maine Non-MSA 9.51 183 21,094 75 8,385 1 40 0 0 259 29,519 4.30 
Statewide with potential benefit 
to an AA 

0 0 0 0 0 0 0 8 3,625 8 3,625 100.00 

* Loan Data as of December 31, 2011. Rated area refers to either state or multi-state MA rating area.
 
** The evaluation period for Community Development Loans is from January 01, 2011 to June 30, 2013.
 
*** Deposit Data as of June 30, 2011. Rated Area refers to either the state, multi-state MA, or institution, as appropriate.
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Charter Number: 718027 

Table 2. Geographic Distribution of Home Purchase Loans 

Geographic Distribution:  HOME PURCHASE Geography: MAINE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Purchase 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income 
Geographies 

Upper-Income 
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Over 

all 
Low Mod Mid Upp 

Full Review: 
Portland MSA 125 34.82 0.34 1.60 9.42 11.20 73.75 70.40 16.49 16.80 0.75 2.13 0.94 0.75 0.59 
Limited Review: 
Bangor MSA 141 39.28 0.00 0.00 12.67 6.38 65.64 53.19 21.69 40.43 3.60 0.00 2.03 3.36 4.71 
Lewiston-Auburn MSA 12 3.34 2.16 16.67 7.28 16.67 75.15 50.00 15.41 16.67 0.64 0.00 3.77 0.51 0.00 
Maine Non-MSA 81 22.56 0.00 0.00 9.44 7.41 82.39 77.78 8.17 14.81 1.76 0.00 4.62 1.47 2.44 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 3. Geographic Distribution of Home Improvement Loans 

Geographic Distribution:  HOME IMPROVEMENT Geography: MAINE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home 
Improvement Loans 

Low-Income  Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Portland MSA 49 32.45 0.34 2.04 9.42 10.20 73.75 71.43 16.49 16.33 1.67 0.00 0.00 1.76 2.06 
Limited Review: 
Bangor MSA 80 52.98 0.00 0.00 12.67 6.25 65.64 48.75 21.69 45.00 6.94 0.00 0.00 6.02 11.65 
Lewiston-Auburn MSA 2 1.32 2.16 0.00 7.28 0.00 75.15 50.00 15.41 50.00 0.73 0.00 0.00 0.97 0.00 
Maine Non-MSA 20 13.25 0.00 0.00 9.44 15.00 82.39 65.00 8.17 20.00 3.81 0.00 11.76 2.07 11.54 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 4. Geographic Distribution of Home Mortgage Refinance Loans 

Geographic Distribution:  HOME MORTGAGE REFINANCE Geography: MAINE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home  
Mortgage  

Refinance  Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Portland MSA 267 39.50 0.34 0.00 9.42 10.49 73.75 62.92 16.49 26.59 0.56 0.00 1.27 0.48 0.58 
Limited Review: 
Bangor MSA 322 47.63 0.00 0.00 12.67 7.45 65.64 60.56 21.69 31.99 4.28 0.00 4.19 4.50 3.85 
Lewiston-Auburn MSA 7 1.04 2.16 0.00 7.28 0.00 75.15 71.43 15.41 28.57 0.00 0.00 0.00 0.00 0.00 
Maine Non-MSA 80 11.83 0.00 0.00 9.44 5.00 82.39 68.75 8.17 26.25 1.59 0.00 0.00 1.66 1.95 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 5. Geographic Distribution of Multifamily Loans 

Geographic Distribution:  MULTIFAMILY Geography: MAINE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Multifamily 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% of MF 
Units*** 

% BANK 
Loans**** 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Portland MSA 21 63.64 6.68 14.29 25.83 23.81 62.47 61.90 5.03 0.00 10.53 11.11 7.69 11.76 0.00 
Limited Review: 
Bangor MSA 9 27.27 0.00 0.00 40.03 33.33 39.91 55.56 20.07 11.11 9.52 0.00 16.67 7.69 0.00 
Lewiston-Auburn MSA 1 3.03 29.59 0.00 28.33 0.00 37.87 100.00 4.21 0.00 3.70 0.00 0.00 14.29 0.00 
Maine Non-MSA 2 6.06 0.00 0.00 19.66 50.00 77.55 50.00 2.79 0.00 9.09 0.00 0.00 16.67 0.00 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Multi-family loans originated and purchased in the MA/AA as a percentage of all multi-family loans originated and purchased in the rated area.
 
*** Percentage of Multi Family Units is the number of multi family units in a particular geography divided by the number of multifamily housing units in the area based on 2000 Census information.
 
**** Multifamily loan distribution includes Home Purchases, Home Improvement and Refinances.
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Charter Number: 718027 

Table 6. Geographic Distribution of Small Loans to Businesses 

Geographic Distribution:  SMALL LOANS TO BUSINESSES Geography: MAINE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Small  Business 
Loans 

Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market  Share (%) by  Geography* 

# % of 
Total** 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Portland MSA 836 56.79 1.62 1.91 15.10 17.70 69.78 61.36 13.50 19.02 3.56 3.98 4.66 3.33 4.13 
Limited Review: 
Bangor MSA 516 35.05 0.00 0.00 18.67 10.08 56.97 57.56 24.36 32.36 6.93 0.00 4.11 7.57 8.06 
Lewiston-Auburn MSA 45 3.06 13.05 26.67 9.20 6.67 67.90 53.33 9.86 13.33 1.78 4.76 1.94 1.39 2.04 
Maine Non-MSA 75 5.10 0.00 0.00 10.21 12.00 82.24 74.67 7.54 13.33 0.82 0.00 1.81 0.76 1.03 

* Based on 2011 Peer Small Business Data -- US and PR 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2011). 

Appendix D-90 



           

  

 
 
                                                                                                                                                                                                      
 

  
 

                                                                     

 
 

 

 
    

 

  
 

 
  

 
 

 

 
  

 
 

 

 
 

 
 

 
 

 
 

 
 

 
                   

 
                  

                   
                   

 
 

                                            
   
     
   

Charter Number: 718027 

Table 7. Geographic Distribution of Small Loans to Farms 

Geographic Distribution:  SMALL LOANS TO FARMS Geography: MAINE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Small  Farm  Loans Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by  Geography* 

# % of 
Total** 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

Overall Low Mod Mid Upp 

Full Review: 
Portland MSA 1 5.88 0.76 0.00 10.40 0.00 70.08 100.00 18.77 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Bangor MSA 15 88.24 0.00 0.00 15.31 0.00 63.70 100.00 20.99 0.00 23.08 0.00 0.00 28.57 0.00 
Lewiston-Auburn MSA 0 0.00 4.27 0.00 2.56 0.00 68.38 0.00 24.79 0.00 0.00 0.00 0.00 0.00 0.00 
Maine Non-MSA 1 5.88 0.00 0.00 8.57 0.00 83.67 100.00 7.76 0.00 0.00 0.00 0.00 0.00 0.00 

* Based on 2011 Peer Small Business Data -- US and PR 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2011). 
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Charter Number: 718027 

Table 8. Borrower Distribution of Home Purchase Loans 

Borrower  Distribution: HOME PURCHASE Geography: MAINE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Home  Purchase  
Loans 

Low-Income  
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families 

16 

% BANK 
Loans**** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Portland MSA 125 34.82 17.47 11.61 19.13 16.07 24.98 23.21 38.41 49.11 0.74 0.74 0.51 0.50 1.03 
Limited Review: 
Bangor MSA 141 39.28 20.39 5.43 17.26 15.50 23.04 30.23 39.31 48.84 3.74 3.92 2.72 3.85 4.26 
Lewiston-Auburn MSA 12 3.34 20.80 10.00 18.99 20.00 23.56 20.00 36.65 50.00 0.58 0.00 0.00 0.51 1.83 
Maine Non-MSA 81 22.56 20.31 2.53 19.35 24.05 22.60 30.38 37.75 43.04 1.93 1.32 2.43 2.42 1.47 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 8.1% of loans originated and purchased by bank.
 
16 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 9. Borrower Distribution of Home Improvement Loans 

Borrower Distribution:  HOME IMPROVEMENT Geography: MAINE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Improvement 
Loans 

Low-Income 
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  
Borrowers 

Market   Share* 

# % of 
Total** 

% 
Families** 

* 

% BANK 
Loans**** 

% 
Families17 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Portland MSA 49 32.45 17.47 9.09 19.13 18.18 24.98 27.27 38.41 45.45 1.77 0.00 1.57 2.04 2.09 
Limited Review: 
Bangor MSA 80 52.98 20.39 18.18 17.26 23.38 23.04 11.69 39.31 46.75 6.67 11.90 11.69 2.60 4.70 
Lewiston-Auburn MSA 2 1.32 20.80 0.00 18.99 0.00 23.56 0.00 36.65 100.00 0.77 0.00 0.00 0.00 1.79 
Maine Non-MSA 20 13.25 20.31 12.50 19.35 18.75 22.60 25.00 37.75 43.75 3.57 0.00 3.39 5.77 3.45 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 7.9% of loans originated and purchased by bank.
 
17 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 10. Borrower Distribution of Home Mortgage Refinance Loans 

Borrower Distribution:  HOME MORTGAGE REFINANCE Geography: MAINE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Mortgage 
Refinance Loans 

Low-Income Borrowers Moderate-Income 
Borrowers 

Middle-Income  Borrowers Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families18 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Portland MSA 267 39.50 17.47 7.36 19.13 15.50 24.98 23.26 38.41 53.88 0.63 0.62 0.79 0.55 0.61 
Limited Review: 
Bangor MSA 322 47.63 20.39 6.35 17.26 15.24 23.04 25.08 39.31 53.33 4.80 6.74 4.83 4.98 4.53 
Lewiston-Auburn MSA 7 1.04 20.80 0.00 18.99 0.00 23.56 66.67 36.65 33.33 0.00 0.00 0.00 0.00 0.00 
Maine Non-MSA 80 11.83 20.31 8.86 19.35 11.39 22.60 25.32 37.75 54.43 1.85 4.60 0.52 2.36 1.62 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 2.7% of loans originated and purchased by bank.
 
18 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 11. Borrower Distribution of Small Loans to Businesses 

Borrower Distribution: SMALL LOANS TO BUSINESSES Geography: MAINE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Total  Small Loans to 
Businesses 

Businesses With Revenues of 
$1 million or  less 

Loans by Original Amount Regardless of Business Size Market Share* 

Assessment Area: 

# % of Total** % of 
Businesses*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  $250,000 >$250,000  to 
$1,000,000 

All Rev$ 1 Million or Less 

Full Review: 
Portland MSA 836 56.79 68.76 45.93 69.98 14.71 15.31 3.56 3.48 
Limited Review: 
Bangor MSA 516 35.05 62.27 56.98 78.29 14.34 7.36 6.93 8.80 
Lewiston-Auburn MSA 45 3.06 66.62 55.56 46.67 31.11 22.22 1.78 2.73 
Maine Non-MSA 75 5.10 66.70 57.33 76.00 10.67 13.33 0.82 1.03 

* Based on 2011 Peer Small Business Data -- US and PR
 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area.
 
*** Businesses with revenues of $1 million or less as a percentage of all businesses (Source D&B - 2011).
 
**** Small loans to businesses with revenues of $1 million or less as a percentage of all loans reported as small loans to businesses. No information was available for 16.30% of small loans to businesses originated and 

purchased by the bank.
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Charter Number: 718027 

Table 12. Borrower Distribution of Small Loans to Farms 

Borrower Distribution: SMALL LOANS TO FARMS Geography: MAINE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Small Loans to Farms Farms With Revenues of  $1 
million or  less 

Loans by Original Amount Regardless of Farm Size Market Share* 

# % of Total** % of 
Farms*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  
$250,000 

>$250,000  to $500,000 All Rev$ 1 Million or Less 

Full Review: 
Portland MSA 1 5.88 96.53 100.00 100.00 0.00 0.00 0.00 0.00 
Limited Review: 
Bangor MSA 15 88.24 96.05 93.33 66.67 33.33 0.00 23.08 31.25 
Lewiston-Auburn MSA 0 0.00 98.29 0.00 0.00 0.00 0.00 0.00 0.00 
Maine Non-MSA 1 5.88 98.16 100.00 100.00 0.00 0.00 0.00 0.00 

* Based on 2011 Peer Small Business Data -- US and PR
 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area.
 
*** Farms with revenues of $1 million or less as a percentage of all farms (Source D&B - 2011).
 
**** Small loans to farms with revenues of $1 million or less as a percentage of all loans reported as small loans to farms. No information was available for 0.00% of small loans to farms originated and purchased by the bank.
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Charter Number: 718027 

Table 14. Qualified Investments 

QUALIFIED  INVESTMENTS            Geography: MAINE Evaluation Period: JULY 1, 2009 TO JUNE 30, 2013 

Assessment Area: 
Prior Period Investments* Current  Period Investments Total  Investments Unfunded Commitments** 

# $(000’s) # $(000’s) # $(000’s) percent of 
Total 

# $(000’s) 

Full Review: 
Portland MSA 2 566 80 237 82 803 22.51 0 0 
Limited Review: 
Bangor MSA 1 78 37 136 38 214 6.00 0 0 
Maine Non-MSA 0 0 25 111 25 111 3.11 0 0 
Statewide with potential 
benefit to an AA 

1 23 8 2,417 9 2,440 68.38 2 459 

* 'Prior Period Investments' means investments made in a previous period that are outstanding as of the examination date.
 
** 'Unfunded Commitments' means legally binding investment commitments that are tracked and recorded by the institution's financial reporting system.
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Charter Number: 718027 

Table 15. Distribution of Branch Delivery System and Branch Openings/Closings 

DISTRIBUTION OF BRANCH DELIVERY SYSTEM AND BRANCH OPENINGS/CLOSINGS Geography: MAINE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

MA/Assessment Area: 

Deposits Branches Branch  Openings/Closings Population 
% of 

Rated 
Area 

Deposits 
in AA 

# of 
BANK 

Branche 
s 

% of 
Rated 
Area 

Branche 
s in AA 

Location of Branches by 
Income of Geographies (%) # of 

Branch 
Opening 

s 

# of 
Branch 

Closings 

Net change in Location of Branches 
(+ or - ) 

% of Population within Each Geography 

Low Mod Mid Upp Low Mod Mid Upp Low Mod Mid Upp 

Full Review: 
Portland MSA 63.90 18 58.06 0.00 16.67 66.67 16.67 0 1 0 0 -1 0 1.44 12.56 71.71 14.30 
Limited Review: 
Bangor MSA 31.10 9 29.03 0.00 11.11 55.56 33.33 0 1 0 0 0 -1 0.00 19.01 59.64 21.35 
Lewiston-Auburn MSA 0.70 1 3.23 0.00 100.0 0.00 0.00 0 0 0 0 0 0 8.92 16.21 63.24 11.64 
Maine Non-MSA 4.30 3 9.68 0.00 100.0 0.00 0.00 0 0 0 0 0 0 0.00 10.41 82.23 7.36 
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Charter Number: 718027 

Table 1.  Lending Volume 
LENDING  VOLUME Geography: MAINE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area (2012): 

% of Rated 
Area Loans 

(#) in MA/AA* 
Home Mortgage Small Loans to Businesses Small Loans to Farms 

Community Development 
Loans** Total Reported Loans 

% of Rated 
Area Deposits 

in MA/AA*** 

# $ (000’s) # $ (000’s) # $ (000’s) # $ (000’s) # $(000’s) 
Full Review: 
Portland MSA 51.21 212 52,564 296 44,435 0 0 0 0 508 96,999 66.30 
Limited Review: 
Bangor MSA 38.00 197 22,964 176 22,176 4 405 0 0 377 45,545 29.70 
ME Non-MSA 10.79 75 13,654 32 2,109 0 0 0 0 107 15,763 4.00 

* Loan Data as of December 31, 2012. Rated area refers to either state or multi-state MA rating area.
 
** The evaluation period for Community Development Loans is from January 01, 2012 to June 30, 2013.
 
*** Deposit Data as of June 30, 2012. Rated Area refers to either the state, multi-state MA, or institution, as appropriate.
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Charter Number: 718027 

Table 2. Geographic Distribution of Home Purchase Loans 

Geographic Distribution:  HOME PURCHASE  Geography: MAINE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Purchase 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income 
Geographies 

Upper-Income 
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Over 

all 
Low Mod Mid Upp 

Full Review: 
Portland MSA 60 44.44 0.36 0.00 11.20 8.33 60.19 60.00 28.25 31.67 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Bangor MSA 52 38.52 0.21 0.00 17.84 17.31 56.52 50.00 25.43 32.69 0.00 0.00 0.00 0.00 0.00 
ME Non-MSA 23 17.04 0.00 0.00 12.46 13.04 81.82 69.57 5.72 17.39 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 3. Geographic Distribution of Home Improvement Loans 

Geographic Distribution:  HOME IMPROVEMENT Geography: MAINE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home 
Improvement Loans 

Low-Income  Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Portland MSA 20 43.48 0.36 15.00 11.20 0.00 60.19 60.00 28.25 25.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Bangor MSA 18 39.13 0.21 0.00 17.84 5.56 56.52 72.22 25.43 22.22 0.00 0.00 0.00 0.00 0.00 
ME Non-MSA 8 17.39 0.00 0.00 12.46 0.00 81.82 50.00 5.72 50.00 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 4. Geographic Distribution of Home Mortgage Refinance Loans 

Geographic Distribution:  HOME MORTGAGE REFINANCE Geography: MAINE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home  
Mortgage  

Refinance  Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Portland MSA 127 44.10 0.36 0.79 11.20 7.09 60.19 58.27 28.25 33.86 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Bangor MSA 125 43.40 0.21 0.00 17.84 5.60 56.52 64.80 25.43 29.60 0.00 0.00 0.00 0.00 0.00 
ME Non-MSA 36 12.50 0.00 0.00 12.46 0.00 81.82 91.67 5.72 8.33 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 5. Geographic Distribution of Multifamily Loans 

Geographic Distribution:  MULTIFAMILY Geography: MAINE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Multifamily 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% of MF 
Units*** 

% BANK 
Loans**** 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Portland MSA 5 33.33 11.13 20.00 29.01 60.00 46.04 20.00 13.82 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Bangor MSA 2 13.33 0.83 0.00 28.31 50.00 57.60 0.00 13.26 50.00 0.00 0.00 0.00 0.00 0.00 
ME Non-MSA 8 53.33 0.00 0.00 30.37 0.00 63.92 100.00 5.71 0.00 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Multi-family loans originated and purchased in the MA/AA as a percentage of all multi-family loans originated and purchased in the rated area.
 
*** Percentage of Multi Family Units is the number of multi family units in a particular geography divided by the number of multifamily housing units in the area based on 2010 Census information.
 
**** Multifamily loan distribution includes Home Purchases, Home Improvement and Refinances.
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Charter Number: 718027 

Table 6. Geographic Distribution of Small Loans to Businesses 

Geographic Distribution:  SMALL LOANS TO BUSINESSES Geography: MAINE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small  Business 
Loans 

Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market  Share (%) by  Geography* 

# % of 
Total** 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Portland MSA 296 58.73 7.41 15.20 11.98 8.11 54.91 50.68 25.70 26.01 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Bangor MSA 176 34.92 0.29 0.00 18.46 7.39 55.00 56.25 26.25 36.36 0.00 0.00 0.00 0.00 0.00 
ME Non-MSA 32 6.35 0.00 0.00 15.60 3.13 78.57 84.38 5.82 12.50 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012. 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2012). 
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Charter Number: 718027 

Table 7. Geographic Distribution of Small Loans to Farms 

Geographic Distribution:  SMALL LOANS TO FARMS Geography: MAINE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small  Farm  Loans Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by  Geography* 

# % of 
Total** 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

Overall Low Mod Mid Upp 

Full Review: 
Portland MSA 0 0.00 3.03 0.00 9.48 0.00 59.36 0.00 28.13 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Bangor MSA 4 100.00 0.24 0.00 9.74 0.00 63.90 100.00 26.13 0.00 0.00 0.00 0.00 0.00 0.00 
ME Non-MSA 0 0.00 0.00 0.00 8.66 0.00 87.80 0.00 3.54 0.00 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012. 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2012). 
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Charter Number: 718027 

Table 8. Borrower Distribution of Home Purchase Loans 

Borrower  Distribution: HOME PURCHASE Geography: MAINE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Home  Purchase  
Loans 

Low-Income  
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families 

19 

% BANK 
Loans**** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Portland MSA 60 44.44 18.99 3.57 18.20 19.64 23.26 26.79 39.55 50.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Bangor MSA 52 38.52 21.21 18.37 17.07 24.49 21.99 20.41 39.73 36.73 0.00 0.00 0.00 0.00 0.00 
ME Non-MSA 23 17.04 22.46 13.04 18.51 30.43 22.00 21.74 37.03 34.78 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 5.2% of loans originated and purchased by bank.
 
19 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 9. Borrower Distribution of Home Improvement Loans 

Borrower Distribution:  HOME IMPROVEMENT Geography: MAINE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Improvement 
Loans 

Low-Income 
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  
Borrowers 

Market  Share* 

# % of 
Total** 

% 
Families** 

* 

% BANK 
Loans**** 

% 
Families20 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Portland MSA 20 43.48 18.99 0.00 18.20 0.00 23.26 41.18 39.55 58.82 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Bangor MSA 18 39.13 21.21 23.53 17.07 0.00 21.99 29.41 39.73 47.06 0.00 0.00 0.00 0.00 0.00 
ME Non-MSA 8 17.39 22.46 14.29 18.51 0.00 22.00 57.14 37.03 28.57 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 10.9% of loans originated and purchased by bank.
 
20 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 10. Borrower Distribution of Home Mortgage Refinance Loans 

Borrower Distribution:  HOME MORTGAGE REFINANCE Geography: MAINE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Mortgage 
Refinance Loans 

Low-Income Borrowers Moderate-Income 
Borrowers 

Middle-Income  Borrowers Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families21 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Portland MSA 127 44.10 18.99 4.03 18.20 12.90 23.26 28.23 39.55 54.84 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Bangor MSA 125 43.40 21.21 10.48 17.07 14.52 21.99 22.58 39.73 52.42 0.00 0.00 0.00 0.00 0.00 
ME Non-MSA 36 12.50 22.46 8.82 18.51 17.65 22.00 35.29 37.03 38.24 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 2.1% of loans originated and purchased by bank.
 
21 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 11. Borrower Distribution of Small Loans to Businesses 

Borrower Distribution: SMALL LOANS TO BUSINESSES Geography: MAINE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Total  Small Loans to 
Businesses 

Businesses With Revenues of 
$1 million or  less 

Loans by Original Amount Regardless of Business Size Market Share* 

Assessment Area: 

# % of Total** % of 
Businesses*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  $250,000 >$250,000  to 
$1,000,000 

All Rev$ 1 Million or Less 

Full Review: 
Portland MSA 296 58.73 73.53 37.84 60.81 19.93 19.26 0.00 0.00 
Limited Review: 
Bangor MSA 176 34.92 67.53 46.02 69.89 15.91 14.20 0.00 0.00 
ME Non-MSA 32 6.35 72.59 31.25 81.25 15.63 3.13 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area.
 
*** Businesses with revenues of $1 million or less as a percentage of all businesses (Source D&B - 2012).
 
**** Small loans to businesses with revenues of $1 million or less as a percentage of all loans reported as small loans to businesses. No information was available for 29.17% of small loans to businesses originated and 

purchased by the bank.
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Charter Number: 718027 

Table 12. Borrower Distribution of Small Loans to Farms 

Borrower Distribution: SMALL LOANS TO FARMS Geography: MAINE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small Loans to Farms Farms With Revenues of  $1 
million or  less 

Loans by Original Amount Regardless of Farm Size Market Share* 

# % of Total** % of 
Farms*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  
$250,000 

>$250,000  to $500,000 All Rev$ 1 Million or Less 

Full Review: 
Portland MSA 0 0.00 96.89 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Bangor MSA 4 100.00 96.44 75.00 75.00 25.00 0.00 0.00 0.00 
ME Non-MSA 0 0.00 98.62 0.00 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area.
 
*** Farms with revenues of $1 million or less as a percentage of all farms (Source D&B - 2012).
 
**** Small loans to farms with revenues of $1 million or less as a percentage of all loans reported as small loans to farms. No information was available for 25.00% of small loans to farms originated and purchased by the bank.
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Charter Number: 718027 

Table 15. Distribution of Branch Delivery System and Branch Openings/Closings 

DISTRIBUTION OF BRANCH DELIVERY SYSTEM AND BRANCH OPENINGS/CLOSINGS Geography: MAINE Evaluation Period: JANUARY 1, 2012 TO JUNE 30, 2013 

MA/Assessment Area: 

Deposits Branches Branch  Openings/Closings Population 
% of 

Rated 
Area 

Deposits 
in AA 

# of 
BANK 

Branche 
s 

% of 
Rated 
Area 

Branche 
s in AA 

Location of Branches by 
Income of Geographies (%) # of 

Branch 
Opening 

s 

# of 
Branch 

Closings 

Net change in Location of Branches 
(+ or - ) 

% of Population within Each Geography 

Low Mod Mid Upp Low Mod Mid Upp Low Mod Mid Upp 

Full Review: 
Portland MSA 66.30 17 60.72 5.88 17.65 52.94 23.53 0 0 0 0 0 0 1.76 13.80 59.14 25.30 
Limited Review: 
Bangor MSA 29.70 9 32.14 11.12 44.44 44.44 0.00 0 0 0 0 0 0 0.40 20.40 56.40 22.80 
ME Non-MSA 4.00 2 7.14 0.00 0.00 100.0 0.00 0 1 0 0 0 -1 0.00 13.91 79.48 6.61 
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Charter Number: 718027 

Table 1.  Lending Volume 
LENDING  VOLUME Geography: MASSACHUSETTS Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area (2011): 

% of Rated 
Area Loans 

(#) in MA/AA* 
Home Mortgage Small Loans to Businesses Small Loans to Farms 

Community Development 
Loans** Total Reported Loans 

% of Rated 
Area Deposits 

in MA/AA*** 

# $ (000’s) # $ (000’s) # $ (000’s) # $ (000’s) # $(000’s) 
Full Review: 
Springfield MSA 67.52 481 92,197 868 118,443 8 1,102 15 9,862 1,372 221,604 61.40 
Limited Review: 
Worcester MSA 32.48 184 33,708 468 86,566 0 0 8 3,523 660 123,797 38.60 
Statewide with potential benefit 
to an AA 

0 0 0 0 0 0 0 2 4,850 2 4,850 100.00 

* Loan Data as of December 31, 2011. Rated area refers to either state or multi-state MA rating area.
 
** The evaluation period for Community Development Loans is from January 01, 2011 to December 31, 2011.
 
*** Deposit Data as of June 30, 2011. Rated Area refers to either the state, multi-state MA, or institution, as appropriate.
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Charter Number: 718027 

Table 2. Geographic Distribution of Home Purchase Loans 

Geographic Distribution:  HOME PURCHASE Geography: MASSACHUSETTS Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Purchase 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income 
Geographies 

Upper-Income 
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Over 

all 
Low Mod Mid Upp 

Full Review: 
Springfield MSA 184 75.72 2.61 3.26 12.10 8.70 52.15 51.09 33.13 36.96 1.37 0.00 0.61 1.33 1.80 
Limited Review: 
Worcester MSA 59 24.28 2.23 8.47 10.46 23.73 51.79 37.29 35.53 30.51 0.39 2.42 0.67 0.15 0.50 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 3. Geographic Distribution of Home Improvement Loans 

Geographic Distribution:  HOME IMPROVEMENT Geography: MASSACHUSETTS Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home 
Improvement Loans 

Low-Income  Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Springfield MSA 41 58.57 2.61 0.00 12.10 4.88 52.15 51.22 33.13 43.90 0.77 0.00 0.00 0.80 0.96 
Limited Review: 
Worcester MSA 29 41.43 2.23 3.45 10.46 6.90 51.79 62.07 35.53 27.59 0.77 4.76 0.00 0.88 0.64 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 4. Geographic Distribution of Home Mortgage Refinance Loans 

Geographic Distribution:  HOME MORTGAGE REFINANCE Geography: MASSACHUSETTS Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home  
Mortgage  

Refinance  Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Springfield MSA 248 73.59 2.61 0.40 12.10 4.84 52.15 48.79 33.13 45.97 0.71 0.00 0.15 0.66 0.86 
Limited Review: 
Worcester MSA 89 26.41 2.23 2.25 10.46 5.62 51.79 40.45 35.53 51.69 0.25 0.00 0.16 0.30 0.22 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 5. Geographic Distribution of Multifamily Loans 

Geographic Distribution:  MULTIFAMILY Geography: MASSACHUSETTS Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Multifamily 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% of MF 
Units*** 

% BANK 
Loans**** 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Springfield MSA 8 53.33 27.19 25.00 23.25 37.50 36.86 12.50 12.71 25.00 2.67 0.00 3.70 0.00 9.09 
Limited Review: 
Worcester MSA 7 46.67 21.75 42.86 26.77 28.57 37.24 28.57 14.23 0.00 7.81 13.33 5.56 8.70 0.00 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Multi-family loans originated and purchased in the MA/AA as a percentage of all multi-family loans originated and purchased in the rated area.
 
*** Percentage of Multi Family Units is the number of multi family units in a particular geography divided by the number of multifamily housing units in the area based on 2000 Census information.
 
**** Multifamily loan distribution includes Home Purchases, Home Improvement and Refinances.
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Charter Number: 718027 

Table 6. Geographic Distribution of Small Loans to Businesses 

Geographic Distribution:  SMALL LOANS TO BUSINESSES Geography: MASSACHUSETTS Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Small  Business 
Loans 

Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market  Share (%) by  Geography* 

# % of 
Total** 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Springfield MSA 868 64.97 10.85 17.17 16.92 13.94 42.76 36.75 29.47 32.14 2.73 5.67 3.64 2.12 2.50 
Limited Review: 
Worcester MSA 468 35.03 7.81 13.89 16.66 27.99 41.28 36.32 33.89 21.79 1.80 4.03 3.28 1.56 1.21 

* Based on 2011 Peer Small Business Data -- US and PR 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2011). 
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Charter Number: 718027 

Table 7. Geographic Distribution of Small Loans to Farms 

Geographic Distribution:  SMALL LOANS TO FARMS Geography: MASSACHUSETTS Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Small  Farm  Loans Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by  Geography* 

# % of 
Total** 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

Overall Low Mod Mid Upp 

Full Review: 
Springfield MSA 8 100.00 1.20 0.00 7.27 12.50 48.72 25.00 42.81 62.50 2.63 0.00 100.00 0.00 0.00 
Limited Review: 
Worcester MSA 0 0.00 1.68 0.00 6.82 0.00 43.69 0.00 47.71 0.00 0.00 0.00 0.00 0.00 0.00 

* Based on 2011 Peer Small Business Data -- US and PR 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2011). 
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Charter Number: 718027 

Table 8. Borrower Distribution of Home Purchase Loans 

Borrower Distribution: HOME PURCHASE Geography: MASSACHUSETTS Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Home  Purchase  
Loans 

Low-Income  
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families 

22 

% BANK 
Loans**** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Springfield MSA 184 75.72 22.08 9.71 17.15 24.57 21.77 30.29 39.00 35.43 1.45 1.75 0.98 1.58 1.68 
Limited Review: 
Worcester MSA 59 24.28 20.98 16.36 17.41 30.91 21.20 20.00 40.41 32.73 0.42 0.49 0.44 0.17 0.55 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 5.3% of loans originated and purchased by bank.
 
22 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 9. Borrower Distribution of Home Improvement Loans 

Borrower Distribution:  HOME IMPROVEMENT Geography: MASSACHUSETTS Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Improvement 
Loans 

Low-Income 
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  
Borrowers 

Market   Share* 

# % of 
Total** 

% 
Families** 

* 

% BANK 
Loans**** 

% 
Families23 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Springfield MSA 41 58.57 22.08 5.26 17.15 21.05 21.77 28.95 39.00 44.74 0.73 0.00 0.68 0.73 0.90 
Limited Review: 
Worcester MSA 29 41.43 20.98 11.11 17.41 22.22 21.20 14.81 40.41 51.85 0.62 0.00 1.28 0.65 0.42 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 7.1% of loans originated and purchased by bank.
 
23 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 10. Borrower Distribution of Home Mortgage Refinance Loans 

Borrower Distribution:  HOME MORTGAGE REFINANCE Geography: MASSACHUSETTS Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Mortgage 
Refinance Loans 

Low-Income Borrowers Moderate-Income 
Borrowers 

Middle-Income  Borrowers Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families24 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Springfield MSA 248 73.59 22.08 2.93 17.15 15.90 21.77 21.34 39.00 59.83 0.79 0.83 0.53 0.58 1.01 
Limited Review: 
Worcester MSA 89 26.41 20.98 7.32 17.41 13.41 21.20 26.83 40.41 52.44 0.29 0.91 0.47 0.26 0.19 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 4.7% of loans originated and purchased by bank.
 
24 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 11. Borrower Distribution of Small Loans to Businesses 

Borrower Distribution: SMALL LOANS TO BUSINESSES Geography: MASSACHUSETTS Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Total  Small Loans to 
Businesses 

Businesses With Revenues of 
$1 million or  less 

Loans by Original Amount Regardless of Business Size Market Share* 

Assessment Area: 

# % of Total** % of 
Businesses*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  $250,000 >$250,000  to 
$1,000,000 

All Rev$ 1 Million or Less 

Full Review: 
Springfield MSA 868 64.97 67.42 43.20 64.75 18.89 16.36 2.73 2.83 
Limited Review: 
Worcester MSA 468 35.03 66.77 46.79 60.68 15.81 23.50 1.80 1.99 

* Based on 2011 Peer Small Business Data -- US and PR
 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area.
 
*** Businesses with revenues of $1 million or less as a percentage of all businesses (Source D&B - 2011).
 
**** Small loans to businesses with revenues of $1 million or less as a percentage of all loans reported as small loans to businesses. No information was available for 13.92% of small loans to businesses originated and 

purchased by the bank.
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Charter Number: 718027 

Table 12. Borrower Distribution of Small Loans to Farms 

Borrower Distribution: SMALL LOANS TO FARMS Geography: MASSACHUSETTS Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Small Loans to Farms Farms With Revenues of  $1 
million or  less 

Loans by Original Amount Regardless of Farm Size Market Share* 

# % of Total** % of 
Farms*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  
$250,000 

>$250,000  to $500,000 All Rev$ 1 Million or Less 

Full Review: 
Springfield MSA 8 100.00 97.20 62.50 62.50 25.00 12.50 2.63 5.56 
Limited Review: 
Worcester MSA 0 0.00 96.87 0.00 0.00 0.00 0.00 0.00 0.00 

* Based on 2011 Peer Small Business Data -- US and PR
 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area.
 
*** Farms with revenues of $1 million or less as a percentage of all farms (Source D&B - 2011).
 
**** Small loans to farms with revenues of $1 million or less as a percentage of all loans reported as small loans to farms. No information was available for 0.00% of small loans to farms originated and purchased by the bank.
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Charter Number: 718027 

Table 14. Qualified Investments 

QUALIFIED  INVESTMENTS            Geography: MASSACHUSETTS Evaluation Period: JULY 1, 2009 TO JUNE 30, 2013 

Assessment Area: 
Prior Period Investments* Current  Period Investments Total  Investments Unfunded Commitments** 

# $(000’s) # $(000’s) # $(000’s) percent of 
Total 

# $(000’s) 

Full Review: 
Springfield MSA 0 0 163 491 163 491 8.96 0 0 
Limited Review: 
Worcester MSA 0 0 97 315 97 315 5.75 0 0 
Statewide with potential 
benefit to an AA 

3 588 5 4,084 8 4,672 85.29 5 5,814 

* 'Prior Period Investments' means investments made in a previous period that are outstanding as of the examination date.
 
** 'Unfunded Commitments' means legally binding investment commitments that are tracked and recorded by the institution's financial reporting system.
 

Appendix D-124 



           

  

 
       

 
  

 
                                               

 
 
 

 

 
 

 
 

 
 

 
 

 

 
 

 

 

 

 

  
 

 
 

 

 
 

 

 
   

 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
                                    
 

                                    
 
 
 
 

Charter Number: 718027 

Table 15. Distribution of Branch Delivery System and Branch Openings/Closings 

DISTRIBUTION OF BRANCH DELIVERY SYSTEM AND BRANCH OPENINGS/CLOSINGS Geography: MASSACHUSETTS Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

MA/Assessment Area: 

Deposits Branches Branch  Openings/Closings Population 
% of 

Rated 
Area 

Deposits 
in AA 

# of 
BANK 

Branche 
s 

% of 
Rated 
Area 

Branche 
s in AA 

Location of Branches by 
Income of Geographies (%) # of 

Branch 
Opening 

s 

# of 
Branch 

Closings 

Net change in Location of Branches 
(+ or - ) 

% of Population within Each Geography 

Low Mod Mid Upp Low Mod Mid Upp Low Mod Mid Upp 

Full Review: 
Springfield MSA 61.40 11 57.90 18.18 18.18 27.27 36.36 0 0 0 0 0 0 9.36 19.19 44.49 26.96 
Limited Review: 
Worcester MSA 38.60 8 42.10 12.50 37.50 25.00 25.00 0 0 0 0 0 0 9.08 17.29 45.44 27.97 
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Charter Number: 718027 

Table 1.  Lending Volume 
LENDING  VOLUME Geography: MASSACHUSETTS             Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area (2012): 

% of Rated 
Area Loans 

(#) in MA/AA* 
Home Mortgage Small Loans to Businesses Small Loans to Farms 

Community Development 
Loans** Total Reported Loans 

% of Rated 
Area Deposits 

in MA/AA*** 

# $ (000’s) # $ (000’s) # $ (000’s) # $ (000’s) # $(000’s) 
Full Review: 
Springfield MSA 71.58 224 39,853 297 42,584 3 632 0 0 524 83,069 60.90 
Limited Review: 
Worcester MSA 28.42 81 18,152 127 23,202 0 0 0 0 208 41,354 39.10 

* Loan Data as of December 31, 2012. Rated area refers to either state or multi-state MA rating area.
 
** The evaluation period for Community Development Loans is from January 01, 2012 to June 30, 2013.
 
*** Deposit Data as of June 30, 2012. Rated Area refers to either the state, multi-state MA, or institution, as appropriate.
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Charter Number: 718027 

Table 2. Geographic Distribution of Home Purchase Loans 

Geographic Distribution:  HOME PURCHASE Geography: MASSACHUSETTS                 Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Purchase 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income 
Geographies 

Upper-Income 
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Over 

all 
Low Mod Mid Upp 

Full Review: 
Springfield MSA 74 79.57 2.85 1.35 16.13 14.86 44.11 37.84 36.91 45.95 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Worcester MSA 19 20.43 2.48 0.00 13.96 36.84 50.64 26.32 32.92 36.84 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2) 
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Charter Number: 718027 

Table 3. Geographic Distribution of Home Improvement Loans 

Geographic Distribution:  HOME IMPROVEMENT Geography: MASSACHUSETTS               Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home 
Improvement Loans 

Low-Income  Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Springfield MSA 14 58.33 2.85 0.00 16.13 7.14 44.11 57.14 36.91 35.71 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Worcester MSA 10 41.67 2.48 10.00 13.96 10.00 50.64 20.00 32.92 60.00 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
 

Appendix D-128 



           

  

 
 
                                                                                                                                                                                                                                                                                                                                                                                                 
 

 
 

                                                        

 
 

  

 
   

  

  
 

 
  

 

 
 

 

 
 

 

 
 

 
 

 
 

 
 

 
 

 
 

 
                 
 

                  
 
 

                                            
  
   
  
   

Charter Number: 718027 

Table 4. Geographic Distribution of Home Mortgage Refinance Loans 

Geographic Distribution:  HOME MORTGAGE REFINANCE Geography: MASSACHUSETTS         Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home  
Mortgage  

Refinance  Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Springfield MSA 134 72.43 2.85 0.75 16.13 10.45 44.11 44.03 36.91 44.78 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Worcester MSA 51 27.57 2.48 1.96 13.96 17.65 50.64 35.29 32.92 45.10 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 5. Geographic Distribution of Multifamily Loans 

Geographic Distribution:  MULTIFAMILY Geography: MASSACHUSETTS          Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Multifamily 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% of MF 
Units*** 

% BANK 
Loans**** 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Springfield MSA 2 66.67 30.01 50.00 23.60 0.00 32.04 50.00 14.35 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Worcester MSA 1 33.33 21.05 100.00 31.34 0.00 31.23 0.00 16.38 0.00 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Multi-family loans originated and purchased in the MA/AA as a percentage of all multi-family loans originated and purchased in the rated area.
 
*** Percentage of Multi Family Units is the number of multi family units in a particular geography divided by the number of multifamily housing units in the area based on 2010 Census information.
 
**** Multifamily loan distribution includes Home Purchases, Home Improvement and Refinances.
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Charter Number: 718027 

Table 6. Geographic Distribution of Small Loans to Businesses 

Geographic Distribution:  SMALL LOANS TO BUSINESSES   Geography: MASSACHUSETTS                      Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small  Business 
Loans 

Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market  Share (%) by  Geography* 

# % of 
Total** 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Springfield MSA 297 70.05 12.49 13.47 18.49 17.85 37.01 38.05 31.85 30.64 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Worcester MSA 127 29.95 8.49 14.96 17.75 25.98 41.92 41.73 31.80 17.32 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area.
 
*** Source Data - Dun and Bradstreet (2012).
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Charter Number: 718027 

Table 7. Geographic Distribution of Small Loans to Farms 

Geographic Distribution:  SMALL LOANS TO FARMS Geography: MASSACHUSETTS              Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small  Farm  Loans Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by  Geography* 

# % of 
Total** 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

Overall Low Mod Mid Upp 

Full Review: 
Springfield MSA 3 100.00 2.07 0.00 8.54 0.00 46.12 66.67 43.27 33.33 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Worcester MSA 0 0.00 1.59 0.00 9.04 0.00 50.00 0.00 39.36 0.00 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012. 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2012). 
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Charter Number: 718027 

Table 8. Borrower Distribution of Home Purchase Loans 

Borrower  Distribution: HOME PURCHASE Geography: MASSACHUSETTS       Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Home  Purchase  
Loans 

Low-Income  
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families 

25 

% BANK 
Loans**** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Springfield MSA 74 79.57 23.43 4.05 16.47 21.62 19.58 24.32 40.52 50.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Worcester MSA 19 20.43 21.23 23.53 17.04 23.53 22.32 11.76 39.41 41.18 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 2.2% of loans originated and purchased by bank.
 
25 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 9. Borrower Distribution of Home Improvement Loans 

Borrower Distribution:  HOME IMPROVEMENT Geography: MASSACHUSETTS                 Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Improvement 
Loans 

Low-Income 
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  
Borrowers 

Market   Share* 

# % of 
Total** 

% 
Families** 

* 

% BANK 
Loans**** 

% 
Families26 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Springfield MSA 14 58.33 23.43 14.29 16.47 14.29 19.58 28.57 40.52 42.86 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Worcester MSA 10 41.67 21.23 0.00 17.04 20.00 22.32 60.00 39.41 20.00 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 0.0% of loans originated and purchased by bank.
 
26 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 10. Borrower Distribution of Home Mortgage Refinance Loans 

Borrower Distribution:  HOME MORTGAGE REFINANCE Geography: MASSACHUSETTS                      Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Mortgage 
Refinance Loans 

Low-Income Borrowers Moderate-Income 
Borrowers 

Middle-Income  Borrowers Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families27 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Springfield MSA 134 72.43 23.43 6.11 16.47 19.08 19.58 31.30 40.52 43.51 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Worcester MSA 51 27.57 21.23 7.84 17.04 19.61 22.32 15.69 39.41 56.86 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 1.6% of loans originated and purchased by bank.
 
27 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
 

Appendix D-135 



           

  

 
 
                                                                                                                                                                                                                                                                                                                                                                                                 
 

 
 

                                              

 
 

  
 

  

 
 

 

   
  

  
 

  

 
           
 

           
 
 

                                            
  
  
    
  

 

Charter Number: 718027 

Table 11. Borrower Distribution of Small Loans to Businesses 

Borrower Distribution: SMALL LOANS TO BUSINESSES Geography: MASSACHUSETTS                      Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Total  Small Loans to 
Businesses 

Businesses With Revenues of 
$1 million or  less 

Loans by Original Amount Regardless of Business Size Market Share* 

Assessment Area: 

# % of Total** % of 
Businesses*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  $250,000 >$250,000  to 
$1,000,000 

All Rev$ 1 Million or Less 

Full Review: 
Springfield MSA 297 70.05 71.92 36.36 64.98 17.85 17.17 0.00 0.00 
Limited Review: 
Worcester MSA 127 29.95 72.17 30.71 62.20 15.75 22.05 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area.
 
*** Businesses with revenues of $1 million or less as a percentage of all businesses (Source D&B - 2012).
 
**** Small loans to businesses with revenues of $1 million or less as a percentage of all loans reported as small loans to businesses. No information was available for 25.94% of small loans to businesses originated and 

purchased by the bank.
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Charter Number: 718027 

Table 12. Borrower Distribution of Small Loans to Farms 

Borrower Distribution: SMALL LOANS TO FARMS Geography: MASSACHUSETTS              Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small Loans to Farms Farms With Revenues of  $1 
million or  less 

Loans by Original Amount Regardless of Farm Size Market Share* 

# % of Total** % of 
Farms*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  
$250,000 

>$250,000  to $500,000 All Rev$ 1 Million or Less 

Full Review: 
Springfield MSA 3 100.00 97.35 100.00 33.33 0.00 66.67 0.00 0.00 
Limited Review: 
Worcester MSA 0 0.00 97.13 0.00 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area.
 
*** Farms with revenues of $1 million or less as a percentage of all farms (Source D&B - 2012).
 
**** Small loans to farms with revenues of $1 million or less as a percentage of all loans reported as small loans to farms. No information was available for 0.00% of small loans to farms originated and purchased by the bank.
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Charter Number: 718027 

Table 15. Distribution of Branch Delivery System and Branch Openings/Closings 

DISTRIBUTION OF BRANCH DELIVERY SYSTEM AND BRANCH OPENINGS/CLOSINGS Geography: MASSACHUSETTS             Evaluation Period: JANUARY 1, 2012 TO JUNE 30, 2013 

MA/Assessment Area: 

Deposits Branches Branch  Openings/Closings Population 
% of 

Rated 
Area 

Deposits 
in AA 

# of 
BANK 

Branche 
s 

% of 
Rated 
Area 

Branche 
s in AA 

Location of Branches by 
Income of Geographies (%) # of 

Branch 
Opening 

s 

# of 
Branch 

Closings 

Net change in Location of Branches 
(+ or - ) 

% of Population within Each Geography 

Low Mod Mid Upp Low Mod Mid Upp Low Mod Mid Upp 

Full Review: 
Springfield MSA 60.90 11 61.11 18.18 18.18 36.37 27.27 0 0 0 0 0 0 11.64 20.77 37.15 30.03 
Limited Review: 
Worcester MSA 30.10 7 38.89 28.57 14.29 28.57 28.57 0 0 0 0 0 0 7.83 18.56 44.69 28.48 
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Charter Number: 718027 

Table 1.  Lending Volume 
LENDING  VOLUME Geography: NEW HAMPSHIRE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area (2011): 

% of Rated 
Area Loans 

(#) in MA/AA* 
Home Mortgage Small Loans to Businesses Small Loans to Farms 

Community Development 
Loans** Total Reported Loans 

% of Rated 
Area Deposits 

in MA/AA*** 

# $ (000’s) # $ (000’s) # $ (000’s) # $ (000’s) # $(000’s) 
Full Review: 
Manchester MSA 51.89 276 68,684 533 66,175 1 13 2 300 812 135,172 45.60 
Limited Review: 
New Hampshire Non-MSA 48.11 411 71,180 326 42,023 1 50 15 9,778 753 123,031 54.40 
Statewide with potential benefit 
to an AA 

1 25 1 25 100.00 

* Loan Data as of December 31, 2011. Rated area refers to either state or multi-state MA rating area.
 
** The evaluation period for Community Development Loans is from July 01, 2011 to June 30, 2013.
 
*** Deposit Data as of June 30, 2011. Rated Area refers to either the state, multi-state MA, or institution, as appropriate.
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Charter Number: 718027 

Table 2. Geographic Distribution of Home Purchase Loans 

Geographic Distribution:  HOME PURCHASE Geography: NEW HAMPSHIRE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Purchase 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income 
Geographies 

Upper-Income 
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Over 

all 
Low Mod Mid Upp 

Full Review: 
Manchester MSA 75 33.63 0.73 1.33 8.76 6.67 56.63 76.00 33.88 16.00 0.51 2.70 0.40 0.68 0.22 
Limited Review: 
New Hampshire Non-MSA 148 66.37 0.00 0.00 3.95 0.68 76.38 93.24 19.67 6.08 2.10 0.00 0.00 2.74 0.32 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 3. Geographic Distribution of Home Improvement Loans 

Geographic Distribution:  HOME IMPROVEMENT Geography: NEW HAMPSHIRE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home 
Improvement Loans 

Low-Income  Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Manchester MSA 23 32.39 0.73 0.00 8.76 13.04 56.63 60.87 33.88 26.09 1.64 0.00 0.00 2.54 0.57 
Limited Review: 
New Hampshire Non-MSA 48 67.61 0.00 0.00 3.95 2.08 76.38 91.67 19.67 6.25 2.47 0.00 0.00 3.42 0.00 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 4. Geographic Distribution of Home Mortgage Refinance Loans 

Geographic Distribution:  HOME MORTGAGE REFINANCE Geography: NEW HAMPSHIRE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home  
Mortgage  

Refinance  Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Manchester MSA 158 42.70 0.73 0.00 8.76 3.80 56.63 60.76 33.88 35.44 0.48 0.00 0.30 0.57 0.41 
Limited Review: 
New Hampshire Non-MSA 212 57.30 0.00 0.00 3.95 2.83 76.38 91.98 19.67 5.19 1.48 0.00 0.64 1.98 0.22 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 5. Geographic Distribution of Multifamily Loans 

Geographic Distribution:  MULTIFAMILY Geography: NEW HAMPSHIRE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Multifamily 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% of MF 
Units*** 

% BANK 
Loans**** 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Manchester MSA 20 86.96 5.97 10.00 38.60 55.00 47.98 30.00 7.45 5.00 16.67 25.00 15.00 10.00 50.00 
Limited Review: 
New Hampshire Non-MSA 3 13.04 0.00 0.00 16.17 33.33 70.18 33.33 13.65 33.33 6.25 0.00 0.00 0.00 33.33 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Multi-family loans originated and purchased in the MA/AA as a percentage of all multi-family loans originated and purchased in the rated area.
 
*** Percentage of Multi Family Units is the number of multi family units in a particular geography divided by the number of multifamily housing units in the area based on 2000 Census information.
 
**** Multifamily loan distribution includes Home Purchases, Home Improvement and Refinances.
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Charter Number: 718027 

Table 6. Geographic Distribution of Small Loans to Businesses 

Geographic Distribution:  SMALL LOANS TO BUSINESSES   Geography: NEW HAMPSHIRE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Small  Business 
Loans 

Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market  Share (%) by  Geography* 

# % of 
Total** 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Manchester MSA 533 62.05 1.92 2.25 17.70 17.45 51.63 65.48 28.75 14.82 3.44 3.90 3.91 4.64 1.48 
Limited Review: 
New Hampshire Non-
MSA 

326 37.95 0.00 0.00 6.32 6.44 72.84 78.83 20.84 14.72 2.70 0.00 2.92 3.08 2.06 

* Based on 2011 Peer Small Business Data -- US and PR 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2011). 
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Charter Number: 718027 

Table 7. Geographic Distribution of Small Loans to Farms 

Geographic Distribution:  SMALL LOANS TO FARMS Geography: NEW HAMPSHIRE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Small  Farm  Loans Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by  Geography* 

# % of 
Total** 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

Overall Low Mod Mid Upp 

Full Review: 
Manchester MSA 1 50.00 0.55 0.00 6.84 0.00 61.08 100.00 31.53 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
New Hampshire Non-MSA 1 50.00 0.00 0.00 4.31 0.00 76.57 100.00 19.11 0.00 4.76 0.00 0.00 6.25 0.00 

* Based on 2011 Peer Small Business Data -- US and PR 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2011). 
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Charter Number: 718027 

Table 8. Borrower Distribution of Home Purchase Loans 

Borrower  Distribution: HOME PURCHASE Geography: NEW HAMPSHIRE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Home  Purchase  
Loans 

Low-Income  
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  Borrowers Market Share* 

# % of 
Total** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families 

28 

% BANK 
Loans**** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Manchester MSA 75 33.63 16.82 13.43 18.82 19.40 26.62 31.34 37.74 35.82 0.49 0.40 0.14 0.90 0.52 
Limited Review: 
New Hampshire Non-MSA 148 66.37 14.85 7.69 18.54 28.67 25.48 28.67 41.13 34.97 2.25 3.31 2.68 2.01 1.96 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 5.8% of loans originated and purchased by bank.
 
28 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 9. Borrower Distribution of Home Improvement Loans 

Borrower Distribution:  HOME IMPROVEMENT Geography: NEW HAMPSHIRE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Improvement 
Loans 

Low-Income 
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  
Borrowers 

Market   Share* 

# % of 
Total** 

% 
Families** 

* 

% BANK 
Loans**** 

% 
Families29 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Manchester MSA 23 32.39 16.82 10.53 18.82 26.32 26.62 21.05 37.74 42.11 1.73 3.92 1.01 2.27 1.10 
Limited Review: 
New Hampshire Non-
MSA 

48 67.61 14.85 2.13 18.54 21.28 25.48 23.40 41.13 53.19 2.54 0.00 2.94 2.86 2.62 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 7.0% of loans originated and purchased by bank.
 
29 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 10. Borrower Distribution of Home Mortgage Refinance Loans 

Borrower Distribution:  HOME MORTGAGE REFINANCE Geography: NEW HAMPSHIRE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Mortgage 
Refinance Loans 

Low-Income Borrowers Moderate-Income 
Borrowers 

Middle-Income  Borrowers Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families30 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Manchester MSA 158 42.70 16.82 13.64 18.82 16.23 26.62 21.43 37.74 48.70 0.57 1.23 0.48 0.32 0.67 
Limited Review: 
New Hampshire Non-
MSA 

212 57.30 14.85 4.29 18.54 19.52 25.48 28.10 41.13 48.10 1.77 1.16 2.27 1.83 1.65 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 1.6% of loans originated and purchased by bank.
 
30 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 11. Borrower Distribution of Small Loans to Businesses 

Borrower Distribution: SMALL LOANS TO BUSINESSES       Geography: NEW HAMPSHIRE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Total  Small Loans to 
Businesses 

Businesses With Revenues of 
$1 million or  less 

Loans by Original Amount Regardless of Business Size Market Share* 

Assessment Area: 

# % of Total** % of 
Businesses*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  $250,000 >$250,000  to 
$1,000,000 

All Rev$ 1 Million or Less 

Full Review: 
Manchester MSA 533 62.05 68.55 51.22 68.29 15.76 15.95 3.44 3.84 
Limited Review: 
New Hampshire Non-MSA 326 37.95 69.65 53.99 66.26 19.33 14.42 2.70 3.77 

* Based on 2011 Peer Small Business Data -- US and PR
 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area.
 
*** Businesses with revenues of $1 million or less as a percentage of all businesses (Source D&B - 2011).
 
**** Small loans to businesses with revenues of $1 million or less as a percentage of all loans reported as small loans to businesses. No information was available for 16.88% of small loans to businesses originated and 

purchased by the bank.
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Charter Number: 718027 

Table 12. Borrower Distribution of Small Loans to Farms 

Borrower Distribution: SMALL LOANS TO FARMS Geography: NEW HAMPSHIRE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Small Loans to Farms Farms With Revenues of  $1 
million or  less 

Loans by Original Amount Regardless of Farm Size Market Share* 

# % of Total** % of 
Farms*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  
$250,000 

>$250,000  to $500,000 All Rev$ 1 Million or Less 

Full Review: 
Manchester MSA 1 50.00 96.91 100.00 100.00 0.00 0.00 0.00 0.00 
Limited Review: 
New Hampshire Non-MSA 1 50.00 97.20 100.00 100.00 0.00 0.00 4.76 9.09 

* Based on 2011 Peer Small Business Data -- US and PR
 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area.
 
*** Farms with revenues of $1 million or less as a percentage of all farms (Source D&B - 2011).
 
**** Small loans to farms with revenues of $1 million or less as a percentage of all loans reported as small loans to farms. No information was available for 0.00% of small loans to farms originated and purchased by the bank.
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Charter Number: 718027 

Table 14. Qualified Investments 

QUALIFIED  INVESTMENTS            Geography: NEW HAMPSHIRE Evaluation Period: JULY 1, 2009 TO JUNE 30, 2013 

Assessment Area: 
Prior Period Investments* Current  Period Investments Total  Investments Unfunded Commitments** 

# $(000’s) # $(000’s) # $(000’s) percent of 
Total 

# $(000’s) 

Full Review: 
Manchester MSA 1 88 110 179 89 267 16.21 0 0 
Limited Review: 
New Hampshire Non-MSA 0 0 90 154 90 154 9.35 2 166 
Statewide with potential 
benefit to an AA 

3 909 6 317 9 1,226 74.44 0 0 

* 'Prior Period Investments' means investments made in a previous period that are outstanding as of the examination date.
 
** 'Unfunded Commitments' means legally binding investment commitments that are tracked and recorded by the institution's financial reporting system.
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Charter Number: 718027 

Table 15. Distribution of Branch Delivery System and Branch Openings/Closings 

DISTRIBUTION OF BRANCH DELIVERY SYSTEM AND BRANCH OPENINGS/CLOSINGS Geography: NEW HAMPSHIRE Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

MA/Assessment Area: 

Deposits Branches Branch  Openings/Closings Population 
% of 

Rated 
Area 

Deposits 
in AA 

# of 
BANK 

Branche 
s 

% of 
Rated 
Area 

Branche 
s in AA 

Location of Branches by 
Income of Geographies (%) # of 

Branch 
Opening 

s 

# of 
Branch 

Closings 

Net change in Location of Branches 
(+ or - ) 

% of Population within Each Geography 

Low Mod Mid Upp Low Mod Mid Upp Low Mod Mid Upp 

Full Review: 
Manchester MSA 45.60 9 60.00 0.00 22.22 66.67 11.11 0 0 0 0 0 0 2.68 17.41 52.62 27.29 
Limited Review: 
New Hampshire Non-MSA 54.40 6 40.00 0.00 16.67 83.33 0.00 0 0 0 0 0 0 0.00 4.79 76.66 18.55 
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Charter Number: 718027 

Table 1.  Lending Volume 
LENDING  VOLUME Geography: NEW HAMPSHIRE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area (2012): 

% of Rated 
Area Loans 

(#) in MA/AA* 
Home Mortgage Small Loans to Businesses Small Loans to Farms 

Community Development 
Loans** Total Reported Loans 

% of Rated 
Area Deposits 

in MA/AA*** 

# $ (000’s) # $ (000’s) # $ (000’s) # $ (000’s) # $(000’s) 
Full Review: 
Manchester-Nashua MSA 50.13 144 28,334 238 22,444 0 0 0 0 382 50,778 47.50 
Limited Review: 
New Hampshire Non MSA 49.87 205 34,895 175 25,952 0 0 0 0 380 60,847 52.50 

* Loan Data as of December 31, 2012. Rated area refers to either state or multi-state MA rating area.
 
** The evaluation period for Community Development Loans is from January 01, 2012 to June 30, 2013.
 
*** Deposit Data as of June 30, 2012. Rated Area refers to either the state, multi-state MA, or institution, as appropriate.
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Charter Number: 718027 

Table 2. Geographic Distribution of Home Purchase Loans 

Geographic Distribution:  HOME PURCHASE Geography: NEW HAMPSHIRE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Purchase 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income 
Geographies 

Upper-Income 
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Over 

all 
Low Mod Mid Upp 

Full Review: 
Manchester-Nashua MSA 48 37.21 1.81 0.00 14.24 14.58 55.69 68.75 28.26 16.67 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
New Hampshire Non MSA 81 62.79 0.00 0.00 11.40 13.58 66.95 69.14 21.64 17.28 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 3. Geographic Distribution of Home Improvement Loans 

Geographic Distribution:  HOME IMPROVEMENT Geography: NEW HAMPSHIRE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home 
Improvement Loans 

Low-Income  Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Manchester-Nashua MSA 6 20.69 1.81 0.00 14.24 0.00 55.69 66.67 28.26 33.33 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
New Hampshire Non MSA 23 79.31 0.00 0.00 11.40 13.04 66.95 65.22 21.64 21.74 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2) 
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Charter Number: 718027 

Table 4. Geographic Distribution of Home Mortgage Refinance Loans 

Geographic Distribution:  HOME MORTGAGE REFINANCE Geography: NEW HAMPSHIRE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home  
Mortgage  

Refinance  Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Manchester-Nashua MSA 78 44.07 1.81 1.28 14.24 1.28 55.69 62.82 28.26 34.62 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
New Hampshire Non MSA 99 55.93 0.00 0.00 11.40 4.04 66.95 76.77 21.64 19.19 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
 

Appendix D-156 



           

  

 
 
                                                                                                                                                                                                                                                                                                                                                                                                                          
 

 
 

                                                                               

 
 

 

  
 

 
 

  
  

 

  
 

 
  

 
  

 
  

 
  

 
 

 
 

 
 

 
 

 
 

 
                                      

 
                                    

 
 

                                            
  
   
  
    

Charter Number: 718027 

Table 5. Geographic Distribution of Multifamily Loans 

Geographic Distribution:  MULTIFAMILY Geography: NEW HAMPSHIRE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Multifamily 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income 
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% of MF 
Units*** 

% BANK 
Loans**** 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Manchester-Nashua MSA 12 85.71 17.00 25.00 29.86 50.00 46.05 25.00 7.09 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
New Hampshire Non MSA 2 14.29 0.00 0.00 29.80 0.00 61.04 50.00 9.16 50.00 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Multi-family loans originated and purchased in the MA/AA as a percentage of all multi-family loans originated and purchased in the rated area.
 
*** Percentage of Multi Family Units is the number of multi family units in a particular geography divided by the number of multifamily housing units in the area based on 2010 Census information.
 
**** Multifamily loan distribution includes Home Purchases, Home Improvement and Refinances.
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Charter Number: 718027 

Table 6. Geographic Distribution of Small Loans to Businesses 

Geographic Distribution:  SMALL LOANS TO BUSINESSES Geography: NEW HAMPSHIRE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small  Business 
Loans 

Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market  Share (%) by  Geography* 

# % of 
Total** 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Manchester-Nashua MSA 236 57.42 11.27 13.56 14.41 16.10 49.51 55.08 24.50 15.25 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
New Hampshire Non 
MSA           

175 42.58 0.00 0.00 12.80 11.43 67.02 62.29 20.18 26.29 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012. 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2012). 
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Charter Number: 718027 

Table 7. Geographic Distribution of Small Loans to Farms 

Geographic Distribution:  SMALL LOANS TO FARMS Geography: NEW HAMPSHIRE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small  Farm  Loans Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by  Geography* 

# % of 
Total** 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

Overall Low Mod Mid Upp 

Full Review: 
Manchester-Nashua MSA 0 0.00 3.11 0.00 10.50 0.00 56.70 0.00 29.58 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
New Hampshire Non MSA 0 0.00 0.00 0.00 9.13 0.00 67.73 0.00 23.14 0.00 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area.
 
*** Source Data - Dun and Bradstreet (2012).
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Charter Number: 718027 

Table 8. Borrower Distribution of Home Purchase Loans 

Borrower  Distribution: HOME PURCHASE Geography: NEW HAMPSHIRE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Home  Purchase  
Loans 

Low-Income  
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families 

31 

% BANK 
Loans**** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Manchester-Nashua MSA 48 37.21 18.88 21.43 18.83 23.81 23.63 14.29 38.65 40.48 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
New Hampshire Non MSA 81 62.79 17.47 3.95 18.35 32.89 23.61 28.95 40.57 34.21 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 8.5% of loans originated and purchased by bank.
 
31 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 9. Borrower Distribution of Home Improvement Loans 

Borrower Distribution:  HOME IMPROVEMENT Geography: NEW HAMPSHIRE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Improvement 
Loans 

Low-Income 
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  
Borrowers 

Market   Share* 

# % of 
Total** 

% 
Families** 

* 

% BANK 
Loans**** 

% 
Families32 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Manchester-Nashua 
MSA           

6 20.69 18.88 40.00 18.83 20.00 23.63 20.00 38.65 20.00 0.00 0.00 0.00 0.00 0.00 

Limited Review: 
New Hampshire Non 
MSA           

23 79.31 17.47 10.00 18.35 25.00 23.61 25.00 40.57 40.00 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 13.8% of loans originated and purchased by bank.
 
32 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
 

Appendix D-161 



           

  

 
 
                                                                                                                                                                                                                                                                                                                                                                                                                          
 

 
 

                                                                     

 
 

 
 

 
 

   

  
         

 
 

 
 

 
 

 
 

 
 

 

          
                 

 

       
                 

 
 

                                            
  
  
  
   

   

Charter Number: 718027 

Table 10. Borrower Distribution of Home Mortgage Refinance Loans 

Borrower Distribution:  HOME MORTGAGE REFINANCE Geography: NEW HAMPSHIRE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Mortgage 
Refinance Loans 

Low-Income Borrowers Moderate-Income 
Borrowers 

Middle-Income  Borrowers Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families33 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Manchester-Nashua 
MSA           

78 44.07 18.88 18.18 18.83 20.78 23.63 19.48 38.65 41.56 0.00 0.00 0.00 0.00 0.00 

Limited Review: 
New Hampshire Non 
MSA           

99 55.93 17.47 8.16 18.35 19.39 23.61 22.45 40.57 50.00 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 1.1% of loans originated and purchased by bank.
 
33 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 11. Borrower Distribution of Small Loans to Businesses 

Borrower Distribution: SMALL LOANS TO BUSINESSES Geography: NEW HAMPSHIRE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Total  Small Loans to 
Businesses 

Businesses With Revenues of 
$1 million or  less 

Loans by Original Amount Regardless of Business Size Market Share* 

Assessment Area: 

# % of Total** % of 
Businesses*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  $250,000 >$250,000  to 
$1,000,000 

All Rev$ 1 Million or Less 

Full Review: 
Manchester-Nashua MSA 238 57.63 72.81 33.61 72.69 17.23 10.08 0.00 0.00 
Limited Review: 
New Hampshire Non MSA 175 42.37 74.02 38.29 61.71 17.71 20.57 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area.
 
*** Businesses with revenues of $1 million or less as a percentage of all businesses (Source D&B - 2012).
 
**** Small loans to businesses with revenues of $1 million or less as a percentage of all loans reported as small loans to businesses. No information was available for 36.32% of small loans to businesses originated and 

purchased by the bank.
 

Appendix D-163 



           

  

 
 
                                                                                                                                                                                                                                                                                                                                                                                                                          
 

 
 

                                                                           

 
 

 

  
 

  

   
  

 
 

   

 
                                 

 
                              

 
 

                                            
  
    
     
    

Charter Number: 718027 

Table 12. Borrower Distribution of Small Loans to Farms 

Borrower Distribution: SMALL LOANS TO FARMS Geography: NEW HAMPSHIRE Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small Loans to Farms Farms With Revenues of  $1 
million or  less 

Loans by Original Amount Regardless of Farm Size Market Share* 

# % of Total** % of 
Farms*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  
$250,000 

>$250,000  to $500,000 All Rev$ 1 Million or Less 

Full Review: 
Manchester-Nashua MSA 0 0.00 97.21 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
New Hampshire Non MSA 0 0.00 97.41 0.00 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area.
 
*** Farms with revenues of $1 million or less as a percentage of all farms (Source D&B - 2012).
 
**** Small loans to farms with revenues of $1 million or less as a percentage of all loans reported as small loans to farms. No information was available for 0.00% of small loans to farms originated and purchased by the bank.
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Charter Number: 718027 

Table 15. Distribution of Branch Delivery System and Branch Openings/Closings 

DISTRIBUTION OF BRANCH DELIVERY SYSTEM AND BRANCH OPENINGS/CLOSINGS Geography: NEW HAMPSHIRE Evaluation Period: JANUARY 1, 2012 TO JUNE 30, 2013 

MA/Assessment Area: 

Deposits Branches Branch  Openings/Closings Population 
% of 

Rated 
Area 

Deposits 
in AA 

# of 
BANK 

Branche 
s 

% of 
Rated 
Area 

Branche 
s in AA 

Location of Branches by 
Income of Geographies (%) # of 

Branch 
Opening 

s 

# of 
Branch 

Closings 

Net change in Location of Branches 
(+ or - ) 

% of Population within Each Geography 

Low Mod Mid Upp Low Mod Mid Upp Low Mod Mid Upp 

Full Review: 
Manchester-Nashua MSA 47.50 9 60.00 22.22 0.00 66.67 11.11 0 0 0 0 0 0 6.59 18.76 51.11 23.55 
Limited Review: 
New Hampshire Non MSA 52.50 6 40.00 0.00 16.66 66.67 16.66 0 0 0 0 0 0 0.00 13.15 67.09 19.76 
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Charter Number: 718027 

Table 1.  Lending Volume 
LENDING  VOLUME Geography: NEW YORK Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area (2011): 

% of Rated 
Area Loans 

(#) in MA/AA* 
Home Mortgage Small Loans to Businesses Small Loans to Farms 

Community Development 
Loans** Total Reported Loans 

% of Rated 
Area Deposits 

in MA/AA*** 

# $ (000’s) # $ (000’s) # $ (000’s) # $ (000’s) # $(000’s) 
Full Review: 
Nassau Suffolk MD**** 58.17 72 39,692 131 20,098 0 0 7 15,473 210 75,263 78.20 
Limited Review: 
New York MD 41.83 86 56,526 58 12,273 0 0 7 20,073 151 88,872 21.80 

* Loan Data as of December 31, 2011. Rated area refers to either state or multi-state MA rating area.
 
** The evaluation period for Community Development Loans is from January 01, 2011 to June 30, 2013.
 
*** Deposit Data as of June 30, 2011. Rated Area refers to either the state, multi-state MA, or institution, as appropriate.
 
**** The evaluation period for the Nassau-Suffolk MD begins on November 30, 2010.
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Charter Number: 718027 

Table 2. Geographic Distribution of Home Purchase Loans 

Geographic Distribution:  HOME PURCHASE Geography: NEW YORK Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Purchase 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income 
Geographies 

Upper-Income 
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Over 

all 
Low Mod Mid Upp 

Full Review: 
Nassau Suffolk MD***** 22 40.00 0.22 0.00 12.21 13.64 66.17 63.64 21.40 22.73 0.08 0.00 0.09 0.08 0.06 
Limited Review: 
New York MD 33 60.00 0.25 0.00 2.39 0.00 10.17 9.09 87.20 90.91 0.27 0.00 0.00 0.14 0.29 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
 
***** The evaluation period for the Nassau-Suffolk MD begins on November 30, 2010.
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Charter Number: 718027 

Table 3. Geographic Distribution of Home Improvement Loans 

Geographic Distribution:  HOME IMPROVEMENT Geography: NEW YORK Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home 
Improvement Loans 

Low-Income  Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Nassau Suffolk MD***** 10 50.00 0.22 0.00 12.21 10.00 66.17 70.00 21.40 20.00 0.41 0.00 0.28 0.43 0.44 
Limited Review: 
New York MD 10 50.00 0.25 0.00 2.39 0.00 10.17 10.00 87.20 90.00 1.28 0.00 0.00 2.78 1.19 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
 
***** The evaluation period for the Nassau-Suffolk MD begins on November 30, 2010.
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Charter Number: 718027 

Table 4. Geographic Distribution of Home Mortgage Refinance Loans 

Geographic Distribution:  HOME MORTGAGE REFINANCE Geography: NEW YORK Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home  
Mortgage  

Refinance  Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Nassau Suffolk MD***** 40 49.38 0.22 0.00 12.21 15.00 66.17 57.50 21.40 27.50 0.12 0.00 0.19 0.11 0.14 
Limited Review: 
New York MD 41 50.62 0.25 0.00 2.39 0.00 10.17 0.00 87.20 100.00 0.29 0.00 0.00 0.00 0.32 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2) 

***** The evaluation period for the Nassau-Suffolk MD begins on November 30, 2010.
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Charter Number: 718027 

Table 5. Geographic Distribution of Multifamily Loans 

Geographic Distribution:  MULTIFAMILY Geography: NEW YORK Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Multifamily 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% of MF 
Units*** 

% BANK 
Loans**** 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Nassau Suffolk MD***** 0 0.00 3.51 0.00 27.94 0.00 58.07 0.00 10.49 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
New York MD 2 100.00 3.20 0.00 16.42 50.00 24.83 50.00 55.55 0.00 0.00 0.00 0.00 0.00 0.00 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Multi-family loans originated and purchased in the MA/AA as a percentage of all multi-family loans originated and purchased in the rated area.
 
*** Percentage of Multi Family Units is the number of multi family units in a particular geography divided by the number of multifamily housing units in the area based on 2000 Census information.
 
**** Multifamily loan distribution includes Home Purchases, Home Improvement and Refinances.
 
***** The evaluation period for the Nassau-Suffolk MD begins on November 30, 2010.
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Charter Number: 718027 

Table 6. Geographic Distribution of Small Loans to Businesses 

Geographic Distribution:  SMALL LOANS TO BUSINESSES Geography: NEW YORK Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Small  Business 
Loans 

Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market  Share (%) by  Geography* 

# % of 
Total** 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Nassau Suffolk MD**** 131 69.31 0.58 0.00 12.84 14.50 62.87 65.65 23.70 19.85 0.09 0.00 0.13 0.11 0.05 
Limited Review: 
New York MD 58 30.69 0.96 0.00 8.87 5.17 14.56 17.24 75.56 77.59 0.04 0.00 0.01 0.11 0.04 

* Based on 2011 Peer Small Business Data -- US and PR
 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area.
 
*** Source Data - Dun and Bradstreet (2011).
 
**** The evaluation period for the Nassau-Suffolk MD begins on November 30, 2010.
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Charter Number: 718027 

Table 7. Geographic Distribution of Small Loans to Farms 

Geographic Distribution:  SMALL LOANS TO FARMS Geography: NEW YORK Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Small  Farm  Loans Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by  Geography* 

# % of 
Total** 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

Overall Low Mod Mid Upp 

Full Review: 
Nassau Suffolk MD**** 0 0.00 0.34 0.00 17.96 0.00 65.40 0.00 16.29 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
New York MD 0 0.00 0.50 0.00 3.86 0.00 16.71 0.00 78.93 0.00 0.00 0.00 0.00 0.00 0.00 

* Based on 2011 Peer Small Business Data -- US and PR
 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area.
 
*** Source Data - Dun and Bradstreet (2011).
 
**** The evaluation period for the Nassau-Suffolk MD begins on November 30, 2010.
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Charter Number: 718027 

Table 8. Borrower Distribution of Home Purchase Loans 

Borrower  Distribution: HOME PURCHASE          Geography: NEW YORK Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Home  Purchase  
Loans 

Low-Income  
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families 

34 

% BANK 
Loans**** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Nassau Suffolk MD***** 22 40.00 18.03 0.00 18.61 4.55 24.19 13.64 39.18 81.82 0.09 0.00 0.02 0.03 0.20 
Limited Review: 
New York MD 33 60.00 12.71 0.00 10.44 0.00 14.02 16.13 62.83 83.87 0.26 0.00 0.00 0.00 0.32 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 3.6% of loans originated and purchased by bank.
 
***** The evaluation period for the Nassau-Suffolk MD begins on November 30, 2010.
 

34 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2) 
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Charter Number: 718027 

Table 9. Borrower Distribution of Home Improvement Loans 

Borrower Distribution:  HOME IMPROVEMENT Geography: NEW YORK Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Improvement 
Loans 

Low-Income 
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  
Borrowers 

Market   Share* 

# % of 
Total** 

% 
Families** 

* 

% BANK 
Loans**** 

% 
Families35 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Nassau Suffolk MD***** 10 50.00 18.03 20.00 18.61 30.00 24.19 20.00 39.18 30.00 0.43 0.76 0.58 0.29 0.34 
Limited Review: 
New York MD 10 50.00 12.71 0.00 10.44 0.00 14.02 12.50 62.83 87.50 1.37 0.00 0.00 1.79 1.45 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 10.0% of loans originated and purchased by bank.
 
***** The evaluation period for the Nassau-Suffolk MD begins on November 30, 2010.
 

35 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2) 
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Charter Number: 718027 

Table 10. Borrower Distribution of Home Mortgage Refinance Loans 

Borrower Distribution:  HOME MORTGAGE REFINANCE Geography: NEW YORK Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Mortgage 
Refinance Loans 

Low-Income Borrowers Moderate-Income 
Borrowers 

Middle-Income  Borrowers Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families36 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Nassau Suffolk MD***** 40 49.38 18.03 7.69 18.61 10.26 24.19 23.08 39.18 58.97 0.14 0.17 0.07 0.11 0.18 
Limited Review: 
New York MD 41 50.62 12.71 0.00 10.44 0.00 14.02 0.00 62.83 100.00 0.34 0.00 0.00 0.00 0.40 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 1.2% of loans originated and purchased by bank.
 
***** The evaluation period for the Nassau-Suffolk MD begins on November 30, 2010.
 

36 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2) 
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Charter Number: 718027 

Table 11. Borrower Distribution of Small Loans to Businesses 

Borrower Distribution: SMALL LOANS TO BUSINESSES Geography: NEW YORK Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Total  Small Loans to 
Businesses 

Businesses With Revenues of 
$1 million  or  less 

Loans by Original Amount Regardless of Business Size Market Share* 

Assessment Area: 

# % of Total** % of 
Businesses*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  $250,000 >$250,000  to 
$1,000,000 

All Rev$ 1 Million or Less 

Full Review: 
Nassau Suffolk MD***** 131 69.31 70.83 49.62 68.70 12.98 18.32 0.09 0.17 
Limited Review: 
New York MD 58 30.69 69.23 58.62 58.62 15.52 25.86 0.04 0.07 

* Based on 2011 Peer Small Business Data -- US and PR
 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area.
 
*** Businesses with revenues of $1 million or less as a percentage of all businesses (Source D&B - 2011).
 
**** Small loans to businesses with revenues of $1 million or less as a percentage of all loans reported as small loans to businesses. No information was available for 16.93% of small loans to businesses originated and 

purchased by the bank.
 
***** The evaluation period for the Nassau-Suffolk MD begins on November 30, 2010.
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Charter Number: 718027 

Table 12. Borrower Distribution of Small Loans to Farms 

Borrower Distribution: SMALL LOANS TO FARMS Geography: NEW YORK Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Small Loans to Farms Farms With Revenues of  $1 
million or  less 

Loans by Original Amount Regardless of Farm Size Market Share* 

# % of Total** % of 
Farms*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  
$250,000 

>$250,000  to $500,000 All Rev$ 1 Million or Less 

Full Review: 
Nassau Suffolk MD***** 0 0.00 96.73 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
New York MD 0 0.00 95.81 0.00 0.00 0.00 0.00 0.00 0.00 

* Based on 2011 Peer Small Business Data -- US and PR
 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area.
 
*** Farms with revenues of $1 million or less as a percentage of all farms (Source D&B - 2011).
 
**** Small loans to farms with revenues of $1 million or less as a percentage of all loans reported as small loans to farms. No information was available for 0.00% of small loans to farms originated and purchased by the bank.
 
***** The evaluation period for the Nassau-Suffolk MD begins on November 30, 2010.
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Charter Number: 718027 

Table 14. Qualified Investments 

QUALIFIED  INVESTMENTS            Geography: NEW YORK Evaluation Period: JULY 1, 2009 TO JUNE 30, 2013 

Assessment Area: 
Prior Period Investments* Current  Period Investments Total  Investments Unfunded Commitments** 

# $(000’s) # $(000’s) # $(000’s) percent of 
Total 

# $(000’s) 

Full Review: 
Nassau Suffolk MD*** 2 221 24 93 26 314 19.02 0 0 
Limited Review: 
New York MD 0 0 44 429 44 429 25.98 0 0 
Poughkeepsie MSA**** 0 0 1 3 1 3 0.18 0 0 
Kingston MSA**** 0 0 1 5 1 5 0.30 0 0 
Statewide with potential 
benefit to an AA 

0 0 1 900 1 900 54.51 1 100 

* 'Prior Period Investments' means investments made in a previous period that are outstanding as of the examination date.
 
** 'Unfunded Commitments' means legally binding investment commitments that are tracked and recorded by the institution's financial reporting system.
 
*** The evaluation period for the Nassau-Suffolk MD begins on November 30, 2010.
 
**** The evaluation period for the Poughkeepsie and Kingston MSAs begins on June 29, 2012.
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Charter Number: 718027 

Table 15. Distribution of Branch Delivery System and Branch Openings/Closings 

DISTRIBUTION OF BRANCH DELIVERY SYSTEM AND BRANCH OPENINGS/CLOSINGS Geography: NEW YORK Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

MA/Assessment Area: 

Deposits Branches Branch  Openings/Closings Population 
% of 

Rated 
Area 

Deposits 
in AA 

# of 
BANK 

Branche 
s 

% of 
Rated 
Area 

Branche 
s in AA 

Location of Branches by 
Income of Geographies (%) # of 

Branch 
Opening 

s 

# of 
Branch 

Closings 

Net change in Location of Branches 
(+ or - ) 

% of Population within Each Geography 

Low Mod Mid Upp Low Mod Mid Upp Low Mod Mid Upp 

Full Review: 
Nassau Suffolk MD* 78.20 31 81.60 0.00 6.45 64.52 29.03 0 0 0 0 0 0 0.76 16.02 64.36 18.86 
Limited Review: 
New York MD 21.80 7 18.40 0.00 14.29 14.29 71.43 2 0 0 0 0 +2 1.72 9.18 17.49 71.61 

* The evaluation period for the Nassau-Suffolk MD begins on November 30, 2010. 
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Charter Number: 718027 

Table 1.  Lending Volume 
LENDING  VOLUME Geography: NEW YORK Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area (2012): 

% of Rated 
Area Loans 

(#) in MA/AA* 
Home Mortgage Small Loans to Businesses Small Loans to Farms 

Community Development 
Loans** Total Reported Loans 

% of Rated 
Area Deposits 

in MA/AA*** 

# $ (000’s) # $ (000’s) # $ (000’s) # $ (000’s) # $(000’s) 
Full Review: 
Nassau-Suffolk MD 63.69 113 40,644 187 16,706 0 0 0 0 300 57,350 65.70 
Limited Review: 
Poughkeepsie-Newburgh 
MSA**** 

1.49 4 1,962 3 817 0 0 0 0 7 2,779 1.20 

Kingston MSA**** 0.43 1 40 1 30 0 0 0 0 2 70 0.20 
New York MD 34.39 86 150,074 76 11,277 0 0 0 0 162 161,351 32.90 

* Loan Data as of December 31, 2012. Rated area refers to either state or multi-state MA rating area.
 
** The evaluation period for Community Development Loans is from January 01, 2012 to June 30, 2013.
 
*** Deposit Data as of June 30, 2012. Rated Area refers to either the state, multi-state MA, or institution, as appropriate.
 
**** The evaluation period for the Poughkeepsie and Kingston MSAs begins on June 29, 2012.
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Charter Number: 718027 

Table 2. Geographic Distribution of Home Purchase Loans 

Geographic Distribution:  HOME PURCHASE Geography: NEW YORK Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Purchase 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income 
Geographies 

Upper-Income 
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Over 

all 
Low Mod Mid Upp 

Full Review: 
Nassau-Suffolk MD 47 64.38 1.02 0.00 14.16 25.53 61.25 53.19 23.57 21.28 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Poughkeepsie-Newburgh 
MSA***** 

0 0.00 2.52 0.00 11.55 0.00 57.46 0.00 28.47 0.00 0.00 0.00 0.00 0.00 0.00 

Kingston MSA***** 0 0.00 0.00 0.00 10.41 0.00 74.43 0.00 15.16 0.00 0.00 0.00 0.00 0.00 0.00 
New York MD 26 35.62 1.73 0.00 9.42 3.85 27.12 7.69 61.73 88.46 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
 
***** The evaluation period for the Poughkeepsie and Kingston MSAs begins on June 29, 2012.
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Charter Number: 718027 

Table 3. Geographic Distribution of Home Improvement Loans 

Geographic Distribution:  HOME IMPROVEMENT Geography: NEW YORK Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home 
Improvement Loans 

Low-Income  Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Nassau-Suffolk MD 9 50.00 1.02 0.00 14.16 0.00 61.25 77.78 23.57 22.22 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Poughkeepsie-Newburgh 
MSA***** 

1 5.56 2.52 0.00 11.55 0.00 57.46 100.00 28.47 0.00 0.00 0.00 0.00 0.00 0.00 

Kingston MSA***** 1 5.56 0.00 0.00 10.41 0.00 74.43 100.00 15.16 0.00 0.00 0.00 0.00 0.00 0.00 
New York MD 7 38.89 1.73 0.00 9.42 0.00 27.12 42.86 61.73 57.14 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
 
***** The evaluation period for the Poughkeepsie and Kingston MSAs begins on June 29, 2012.
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Charter Number: 718027 

Table 4. Geographic Distribution of Home Mortgage Refinance Loans 

Geographic Distribution:  HOME MORTGAGE REFINANCE Geography: NEW YORK Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home  
Mortgage  

Refinance  Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Nassau-Suffolk MD 55 70.51 1.02 0.00 14.16 9.09 61.25 70.91 23.57 20.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Poughkeepsie-Newburgh 
MSA***** 

3 3.85 2.52 0.00 11.55 0.00 57.46 33.33 28.47 66.67 0.00 0.00 0.00 0.00 0.00 

Kingston MSA***** 0 0.00 0.00 0.00 10.41 0.00 74.43 0.00 15.16 0.00 0.00 0.00 0.00 0.00 0.00 
New York MD 20 25.64 1.73 0.00 9.42 0.00 27.12 15.00 61.73 85.00 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
 
***** The evaluation period for the Poughkeepsie and Kingston MSAs begins on June 29, 2012.
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Charter Number: 718027 

Table 5. Geographic Distribution of Multifamily Loans 

Geographic Distribution:  MULTIFAMILY Geography: NEW YORK Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Multifamily 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% of MF 
Units*** 

% BANK 
Loans**** 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Nassau-Suffolk MD 2 5.71 7.87 0.00 28.60 50.00 51.08 50.00 12.45 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Poughkeepsie-Newburgh 
MSA***** 

0 0.00 19.47 0.00 24.52 0.00 46.33 0.00 9.68 0.00 0.00 0.00 0.00 0.00 0.00 

Kingston MSA***** 0 0.00 0.00 0.00 24.67 0.00 65.42 0.00 9.91 0.00 0.00 0.00 0.00 0.00 0.00 
New York MD 33 94.29 17.45 18.18 24.19 30.30 19.86 12.12 38.50 39.39 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Multi-family loans originated and purchased in the MA/AA as a percentage of all multi-family loans originated and purchased in the rated area.
 
*** Percentage of Multi Family Units is the number of multi family units in a particular geography divided by the number of multifamily housing units in the area based on 2010 Census information.
 
**** Multifamily loan distribution includes Home Purchases, Home Improvement and Refinances.
 
***** The evaluation period for the Poughkeepsie and Kingston MSAs begins on June 29, 2012.
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Charter Number: 718027 

Table 6. Geographic Distribution of Small Loans to Businesses 

Geographic Distribution:  SMALL LOANS TO BUSINESSES Geography: NEW YORK Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small  Business 
Loans 

Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market  Share (%) by  Geography* 

# % of 
Total** 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Nassau-Suffolk MD 187 70.57 1.48 4.28 14.79 14.97 59.05 53.48 24.68 27.27 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Poughkeepsie-Newburgh 
MSA**** 

3 1.13 7.66 0.00 14.46 33.33 53.71 66.67 24.17 0.00 0.00 0.00 0.00 0.00 0.00 

Kingston MSA**** 1 0.38 0.00 0.00 13.08 0.00 70.39 0.00 16.53 100.00 0.00 0.00 0.00 0.00 0.00 
New York MD 74 27.92 6.51 2.70 14.26 22.97 20.23 10.81 55.89 63.51 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area.
 
*** Source Data - Dun and Bradstreet (2012).
 
**** The evaluation period for the Poughkeepsie and Kingston MSAs begins on June 29, 2012.
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Charter Number: 718027 

Table 7. Geographic Distribution of Small Loans to Farms 

Geographic Distribution:  SMALL LOANS TO FARMS Geography: NEW YORK Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small  Farm Loans Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by  Geography* 

# % of 
Total** 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

Overall Low Mod Mid Upp 

Full Review: 
Nassau-Suffolk MD 0 0.00 1.75 0.00 18.40 0.00 62.00 0.00 17.86 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Poughkeepsie-Newburgh 
MSA**** 

0 0.00 1.04 0.00 7.74 0.00 62.16 0.00 29.06 0.00 0.00 0.00 0.00 0.00 0.00 

Kingston MSA**** 0 0.00 0.00 0.00 7.92 0.00 70.44 0.00 21.65 0.00 0.00 0.00 0.00 0.00 0.00 
New York MD 0 0.00 2.70 0.00 8.54 0.00 18.89 0.00 69.14 0.00 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area.
 
*** Source Data - Dun and Bradstreet (2012).
 
**** The evaluation period for the Poughkeepsie and Kingston MSAs begins on June 29, 2012.
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Charter Number: 718027 

Table 8. Borrower Distribution of Home Purchase Loans 

Borrower  Distribution: HOME PURCHASE Geography: NEW YORK Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Home  Purchase  
Loans 

Low-Income  
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families 

37 

% BANK 
Loans**** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Nassau-Suffolk MD 47 64.38 19.01 10.87 18.46 17.39 23.77 30.43 38.76 41.30 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Poughkeepsie-Newburgh 
MSA***** 

0 0.00 20.50 0.00 17.80 0.00 22.49 0.00 39.21 0.00 0.00 0.00 0.00 0.00 0.00 

Kingston MSA***** 0 0.00 19.57 0.00 17.81 0.00 23.03 0.00 39.59 0.00 0.00 0.00 0.00 0.00 0.00 
New York MD 26 35.62 24.93 0.00 15.10 3.85 16.07 15.38 43.90 80.77 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 1.4% of loans originated and purchased by bank.
 
***** The evaluation period for the Poughkeepsie and Kingston MSAs begins on June 29, 2012.
 

37 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2) 
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Charter Number: 718027 

Table 9. Borrower Distribution of Home Improvement Loans 

Borrower Distribution:  HOME IMPROVEMENT Geography: NEW YORK Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Improvement 
Loans 

Low-Income 
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  
Borrowers 

Market   Share* 

# % of 
Total** 

% 
Families** 

* 

% BANK 
Loans**** 

% 
Families38 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Nassau-Suffolk MD 9 50.00 19.01 12.50 18.46 62.50 23.77 0.00 38.76 25.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Poughkeepsie-
Newburgh MSA***** 

1 5.56 20.50 0.00 17.80 0.00 22.49 100.00 39.21 0.00 0.00 0.00 0.00 0.00 0.00 

Kingston MSA***** 1 5.56 19.57 100.00 17.81 0.00 23.03 0.00 39.59 0.00 0.00 0.00 0.00 0.00 0.00 
New York MD 7 38.89 24.93 0.00 15.10 14.29 16.07 28.57 43.90 57.14 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 5.6% of loans originated and purchased by bank.
 
***** The evaluation period for the Poughkeepsie and Kingston MSAs begins on June 29, 2012.
 

38 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2) 
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Charter Number: 718027 

Table 10. Borrower Distribution of Home Mortgage Refinance Loans 

Borrower Distribution:  HOME MORTGAGE REFINANCE Geography: NEW YORK Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Mortgage 
Refinance Loans 

Low-Income Borrowers Moderate-Income 
Borrowers 

Middle-Income  Borrowers Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families39 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Nassau-Suffolk MD 55 70.51 19.01 9.43 18.46 26.42 23.77 18.87 38.76 45.28 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Poughkeepsie-
Newburgh MSA***** 

3 3.85 20.50 0.00 17.80 0.00 22.49 0.00 39.21 100.00 0.00 0.00 0.00 0.00 0.00 

Kingston MSA***** 0 0.00 19.57 0.00 17.81 0.00 23.03 0.00 39.59 0.00 0.00 0.00 0.00 0.00 0.00 
New York MD 20 25.64 24.93 5.26 15.10 15.79 16.07 0.00 43.90 78.95 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 3.8% of loans originated and purchased by bank.
 
***** The evaluation period for the Poughkeepsie and Kingston MSAs begins on June 29, 2012.
 

39 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2) 
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Charter Number: 718027 

Table 11. Borrower Distribution of Small Loans to Businesses 

Borrower Distribution: SMALL LOANS TO BUSINESSES Geography: NEW YORK Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Total  Small Loans to 
Businesses 

Businesses With Revenues of 
$1 million or  less 

Loans by Original Amount Regardless of Business Size Market Share* 

Assessment Area: 

# % of Total** % of 
Businesses*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  $250,000 >$250,000  to 
$1,000,000 

All Rev$ 1 Million or Less 

Full Review: 
Nassau-Suffolk MD 187 70.04 75.62 39.57 83.96 5.35 10.70 0.00 0.00 
Limited Review: 
Poughkeepsie-Newburgh 
MSA***** 

3 1.12 72.65 66.67 0.00 33.33 66.67 0.00 0.00 

Kingston MSA***** 1 0.37 73.71 0.00 100.00 0.00 0.00 0.00 0.00 
New York MD 76 28.46 70.96 39.47 68.42 7.89 23.68 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area.
 
*** Businesses with revenues of $1 million or less as a percentage of all businesses (Source D&B - 2012).
 
**** Small loans to businesses with revenues of $1 million or less as a percentage of all loans reported as small loans to businesses. No information was available for 46.44% of small loans to businesses originated and 

purchased by the bank.
 
***** The evaluation period for the Poughkeepsie and Kingston MSAs begins on June 29, 2012.
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Charter Number: 718027 

Table 12. Borrower Distribution of Small Loans to Farms 

Borrower Distribution: SMALL LOANS TO FARMS Geography: NEW YORK Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small Loans to Farms Farms With Revenues of  $1 
million or  less 

Loans by Original Amount Regardless of Farm Size Market Share* 

# % of Total** % of 
Farms*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  
$250,000 

>$250,000  to $500,000 All Rev$ 1 Million or Less 

Full Review: 
Nassau-Suffolk MD 0 0.00 96.78 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Poughkeepsie-Newburgh 
MSA***** 

0 0.00 97.11 0.00 0.00 0.00 0.00 0.00 0.00 

Kingston MSA***** 0 0.00 97.42 0.00 0.00 0.00 0.00 0.00 0.00 
New York MD 0 0.00 96.30 0.00 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area.
 
*** Farms with revenues of $1 million or less as a percentage of all farms (Source D&B - 2012).
 
**** Small loans to farms with revenues of $1 million or less as a percentage of all loans reported as small loans to farms. No information was available for 0.00% of small loans to farms originated and purchased by the bank.
 
***** The evaluation period for the Poughkeepsie and Kingston MSAs begins on June 29, 2012.
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Charter Number: 718027 

Table 15. Distribution of Branch Delivery System and Branch Openings/Closings 

DISTRIBUTION OF BRANCH DELIVERY SYSTEM AND BRANCH OPENINGS/CLOSINGS Geography: NEW YORK Evaluation Period: JANUARY 1, 2012 TO JUNE 30, 2013 

MA/Assessment Area: 

Deposits Branches Branch  Openings/Closings Population 
% of 

Rated 
Area 

Deposits 
in AA 

# of 
BANK 

Branche 
s 

% of 
Rated 
Area 

Branche 
s in AA 

Location of Branches by 
Income of Geographies (%) # of 

Branch 
Opening 

s 

# of 
Branch 

Closings 

Net change in Location of Branches 
(+ or - ) 

% of Population within Each Geography 

Low Mod Mid Upp Low Mod Mid Upp Low Mod Mid Upp 

Full Review: 
Nassau-Suffolk MD 65.70 61 59.23 11.48 73.77 14.75 0.00 0 0 0 0 0 0 2.32 17.95 58.87 20.71 
Limited Review: 
Poughkeepsie-Newburgh 
MSA* 

1.20 5 4.85 20.00 80.00 0.00 0.00 0 0 0 0 0 0 8.13 14.68 52.78 24.11 

Kingston MSA* 0.20 1 1.94 0.00 0.00 100.00 0.00 0 0 0 0 0 0 0.00 12.30 72.27 15.43 
New York MD 32.90 35 33.98 0.00 8.57 37.14 48.57 6 0 0 +1 +1 +4 13.27 22.08 25.64 38.70 

* The evaluation period for the Poughkeepsie and Kingston MSAs begins on June 29, 2012. 
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Charter Number: 718027 

Table 1.  Lending Volume 
LENDING  VOLUME Geography: VERMONT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area (2011): 

% of Rated 
Area Loans 

(#) in MA/AA* 
Home Mortgage Small Loans to Businesses Small Loans to Farms 

Community Development 
Loans** Total Reported Loans 

% of Rated 
Area Deposits 

in MA/AA*** 

# $ (000’s) # $ (000’s) # $ (000’s) # $ (000’s) # $(000’s) 
Full Review: 
Burlington MSA 38.70 986 255,872 1,749 202,754 10 1,154 14 18,570 2,759 478,350 46.40 
Limited Review: 
Vermont Non-MSA 61.30 2,114 372,113 2,170 218,235 51 6,253 36 31,930 4,371 628,531 53.60 
Statewide with potential benefit 
to an AA 

0 0 0 0 0 0 0 5 2,060 5 2,060 100.00 

* Loan Data as of December 31, 2011. Rated area refers to either state or multi-state MA rating area.
 
** The evaluation period for Community Development Loans is from January 01, 2011 to June 30, 2013.
 
*** Deposit Data as of June 30, 2011. Rated Area refers to either the state, multi-state MA, or institution, as appropriate.
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Charter Number: 718027 

Table 2. Geographic Distribution of Home Purchase Loans 

Geographic Distribution:  HOME PURCHASE Geography: VERMONT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Purchase 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income 
Geographies 

Upper-Income 
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Over 

all 
Low Mod Mid Upp 

Full Review: 
Burlington MSA 353 30.88 0.38 1.70 11.02 14.16 58.88 49.58 29.72 34.56 4.05 4.35 4.89 3.68 4.42 
Limited Review: 
Vermont Non-MSA 790 69.12 0.00 0.00 8.14 5.32 76.12 79.49 15.73 15.19 8.49 0.00 8.33 9.27 5.86 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 3. Geographic Distribution of Home Improvement Loans 

Geographic Distribution:  HOME IMPROVEMENT Geography: VERMONT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home 
Improvement Loans 

Low-Income  Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Burlington MSA 113 30.87 0.38 0.00 11.02 8.85 58.88 53.10 29.72 38.05 3.79 0.00 3.37 3.27 4.92 
Limited Review: 
Vermont Non-MSA 253 69.13 0.00 0.00 8.14 4.74 76.12 82.21 15.73 13.04 7.96 0.00 6.58 9.09 4.17 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 4. Geographic Distribution of Home Mortgage Refinance Loans 

Geographic Distribution:  HOME MORTGAGE REFINANCE Geography: VERMONT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home  
Mortgage  

Refinance  Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Burlington MSA 490 31.76 0.38 1.63 11.02 8.78 58.88 53.06 29.72 36.53 2.17 14.71 3.37 1.85 2.24 
Limited Review: 
Vermont Non-MSA 1,053 68.24 0.00 0.00 8.14 3.51 76.12 79.20 15.73 17.28 4.65 0.00 3.14 5.19 3.31 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 5. Geographic Distribution of Multifamily Loans 

Geographic Distribution:  MULTIFAMILY Geography: VERMONT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Multifamily 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% of MF 
Units*** 

% BANK 
Loans**** 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Burlington MSA 30 62.50 6.01 6.67 22.15 23.33 53.50 53.33 18.33 16.67 35.56 16.67 40.00 42.11 30.00 
Limited Review: 
Vermont Non-MSA 18 37.50 0.00 0.00 12.74 16.67 61.38 83.33 25.88 0.00 16.36 0.00 16.67 19.51 0.00 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Multi-family loans originated and purchased in the MA/AA as a percentage of all multi-family loans originated and purchased in the rated area.
 
*** Percentage of Multi Family Units is the number of multi family units in a particular geography divided by the number of multifamily housing units in the area based on 2000 Census information.
 
**** Multifamily loan distribution includes Home Purchases, Home Improvement and Refinances.
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Charter Number: 718027 

Table 6. Geographic Distribution of Small Loans to Businesses 

Geographic Distribution:  SMALL LOANS TO BUSINESSES Geography: VERMONT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Small  Business 
Loans 

Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market  Share (%) by  Geography* 

# % of 
Total** 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Burlington MSA 1,749 44.63 1.46 1.20 16.50 13.61 52.79 41.51 29.25 43.68 16.36 21.05 13.83 14.06 21.78 
Limited Review: 
Vermont Non-MSA 2,170 55.37 0.00 0.00 9.93 7.83 71.56 74.70 18.51 17.47 11.48 0.00 10.81 13.32 9.01 

* Based on 2011 Peer Small Business Data -- US and PR 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2011). 
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Charter Number: 718027 

Table 7. Geographic Distribution of Small Loans to Farms 

Geographic Distribution:  SMALL LOANS TO FARMS Geography: VERMONT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Small  Farm  Loans Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by  Geography* 

# % of 
Total** 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

Overall Low Mod Mid Upp 

Full Review: 
Burlington MSA 10 16.39 0.78 0.00 13.25 20.00 60.69 60.00 25.28 20.00 16.67 0.00 25.00 23.53 0.00 
Limited Review: 
Vermont Non-MSA 51 83.61 0.00 0.00 7.66 0.00 79.08 80.39 13.26 19.61 18.95 0.00 0.00 20.51 28.57 

* Based on 2011 Peer Small Business Data -- US and PR 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2011). 
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Charter Number: 718027 

Table 8. Borrower Distribution of Home Purchase Loans 

Borrower  Distribution: HOME PURCHASE Geography: VERMONT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total  Home  Purchase  
Loans 

Low-Income  
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families 

40 

% BANK 
Loans**** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Burlington MSA 353 30.88 17.48 6.33 19.50 24.40 24.68 27.71 38.34 41.57 4.31 3.07 4.48 2.51 5.79 
Limited Review: 
Vermont Non-MSA 790 69.12 17.46 5.28 19.06 23.97 24.55 27.45 38.93 43.30 9.50 11.04 10.91 10.52 8.20 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 3.1% of loans originated and purchased by bank.
 
40 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 9. Borrower Distribution of Home Improvement Loans 

Borrower Distribution:  HOME IMPROVEMENT Geography: VERMONT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Improvement 
Loans 

Low-Income 
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  
Borrowers 

Market   Share* 

# % of 
Total** 

% 
Families** 

* 

% BANK 
Loans**** 

% 
Families41 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Burlington MSA 113 30.87 17.48 5.45 19.50 26.36 24.68 17.27 38.34 50.91 3.57 2.70 4.88 1.21 4.89 
Limited Review: 
Vermont Non-MSA 253 69.13 17.46 10.20 19.06 19.18 24.55 24.90 38.93 45.71 7.74 12.09 8.50 6.60 7.30 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 3.0% of loans originated and purchased by bank.
 
41 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 10. Borrower Distribution of Home Mortgage Refinance Loans 

Borrower Distribution:  HOME MORTGAGE REFINANCE Geography: VERMONT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Home Mortgage 
Refinance Loans 

Low-Income Borrowers Moderate-Income 
Borrowers 

Middle-Income  Borrowers Upper-Income  Borrowers Market Share* 

# % of 
Total** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families42 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Burlington MSA 490 31.76 17.48 8.84 19.50 17.26 24.68 23.58 38.34 50.32 2.36 2.39 2.09 1.75 2.80 
Limited Review: 
Vermont Non-MSA 1,053 68.24 17.46 5.52 19.06 17.13 24.55 25.46 38.93 51.89 5.10 6.45 6.59 5.48 4.36 

* Based on 2011 Peer Mortgage Data (USPR)
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2000 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 2.3% of loans originated and purchased by bank.
 
42 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 11. Borrower Distribution of Small Loans to Businesses 

Borrower Distribution: SMALL LOANS TO BUSINESSES Geography: VERMONT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Total  Small Loans to 
Businesses 

Businesses With Revenues of 
$1 million or  less 

Loans by Original Amount Regardless of Business Size Market Share* 

Assessment Area: 

# % of Total** % of 
Businesses*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  $250,000 >$250,000  to 
$1,000,000 

All Rev$ 1 Million or Less 

Full Review: 
Burlington MSA 1,749 44.63 67.84 38.08 71.13 15.44 13.44 16.36 15.76 
Limited Review: 
Vermont Non-MSA 2,170 55.37 69.47 47.10 74.52 13.46 12.03 11.48 12.35 

* Based on 2011 Peer Small Business Data -- US and PR
 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area.
 
*** Businesses with revenues of $1 million or less as a percentage of all businesses (Source D&B - 2011).
 
**** Small loans to businesses with revenues of $1 million or less as a percentage of all loans reported as small loans to businesses. No information was available for 20.62% of small loans to businesses originated and 

purchased by the bank.
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Charter Number: 718027 

Table 12. Borrower Distribution of Small Loans to Farms 

Borrower Distribution: SMALL LOANS TO FARMS Geography: VERMONT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

Assessment Area: 

Total Small Loans to Farms Farms With Revenues of  $1 
million or  less 

Loans by Original Amount Regardless of Farm Size Market Share* 

# % of Total** % of 
Farms*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  
$250,000 

>$250,000  to $500,000 All Rev$ 1 Million or Less 

Full Review: 
Burlington MSA 10 16.39 98.00 100.00 60.00 30.00 10.00 16.67 31.25 
Limited Review: 
Vermont Non-MSA 51 83.61 98.21 70.59 66.67 15.69 17.65 18.95 26.32 

* Based on 2011 Peer Small Business Data -- US and PR
 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area.
 
*** Farms with revenues of $1 million or less as a percentage of all farms (Source D&B - 2011).
 
**** Small loans to farms with revenues of $1 million or less as a percentage of all loans reported as small loans to farms. No information was available for 1.64% of small loans to farms originated and purchased by the bank.
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Charter Number: 718027 

Table 14. Qualified Investments 

QUALIFIED  INVESTMENTS            Geography: VERMONT Evaluation Period: JULY 1, 2009 TO JUNE 30, 2013 

Assessment Area: 
Prior Period Investments* Current  Period Investments Total  Investments Unfunded Commitments** 

# $(000’s) # $(000’s) # $(000’s) percent of 
Total 

# $(000’s) 

Full Review: 
Burlington MSA 3 1,628 107 9,416 110 11,044 26.09 3 6,736 
Limited Review: 
Vermont Non-MSA 19 12,324 164 13,685 183 26,009 61.45 3 913 
Statewide with potential 
benefit to an AA 

3 1,683 9 3,591 12 5,274 12.46 1 2,469 

* 'Prior Period Investments' means investments made in a previous period that are outstanding as of the examination date.
 
** 'Unfunded Commitments' means legally binding investment commitments that are tracked and recorded by the institution's financial reporting system.
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Charter Number: 718027 

Table 15. Distribution of Branch Delivery System and Branch Openings/Closings 

DISTRIBUTION OF BRANCH DELIVERY SYSTEM AND BRANCH OPENINGS/CLOSINGS Geography: VERMONT Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2011 

MA/Assessment Area: 

Deposits Branches Branch  Openings/Closings Population 
% of 

Rated 
Area 

Deposits 
in AA 

# of 
BANK 

Branche 
s 

% of 
Rated 
Area 

Branche 
s in AA 

Location of Branches by 
Income of Geographies (%) # of 

Branch 
Opening 

s 

# of 
Branch 

Closings 

Net change in Location of Branches 
(+ or - ) 

% of Population within Each Geography 

Low Mod Mid Upp Low Mod Mid Upp Low Mod Mid Upp 

Full Review: 
Burlington MSA 46.40 16 34.80 0.00 12.5 62.5 25.00 0 0 0 0 0 0 1.51 13.36 58.93 26.21 
Limited Review: 
Vermont Non-MSA 53.60 30 65.20 0.00 16.67 63.33 20.00 0 0 0 0 0 0 0.00 9.81 75.65 14.54 
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Charter Number: 718027 

Table 1.  Lending Volume 
LENDING  VOLUME Geography: VERMONT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area (2012): 

% of Rated 
Area Loans 

(#) in MA/AA* 
Home Mortgage Small Loans to Businesses Small Loans to Farms 

Community Development 
Loans** Total Reported Loans 

% of Rated 
Area Deposits 

in MA/AA*** 

# $ (000’s) # $ (000’s) # $ (000’s) # $ (000’s) # $(000’s) 
Full Review: 
Burlington MSA 37.78 347 120,854 549 73,347 2 269 0 0 898 194,470 47.40 
Limited Review: 
Vermont Non-MSA 62.22 743 127,015 725 73,526 11 1,483 0 0 1,479 202,024 52.60 

* Loan Data as of December 31, 2012. Rated area refers to either state or multi-state MA rating area.
 
** The evaluation period for Community Development Loans is from January 01, 2012 to June 30, 2013.
 
*** Deposit Data as of June 30, 2012. Rated Area refers to either the state, multi-state MA, or institution, as appropriate.
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Charter Number: 718027 

Table 2. Geographic Distribution of Home Purchase Loans 

Geographic Distribution:  HOME PURCHASE  Geography: VERMONT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Purchase 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income 
Geographies 

Upper-Income 
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Over 

all 
Low Mod Mid Upp 

Full Review: 
Burlington MSA 110 28.28 0.38 1.82 15.62 19.09 58.48 54.55 25.52 24.55 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Vermont Non-MSA 279 71.72 0.05 0.00 9.18 12.19 75.22 72.40 15.56 15.41 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 3. Geographic Distribution of Home Improvement Loans 

Geographic Distribution:  HOME IMPROVEMENT Geography: VERMONT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home 
Improvement Loans 

Low-Income  Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Burlington MSA 31 30.69 0.38 0.00 15.62 16.13 58.48 54.84 25.52 29.03 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Vermont Non-MSA 70 69.31 0.05 0.00 9.18 5.71 75.22 87.14 15.56 7.14 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 4. Geographic Distribution of Home Mortgage Refinance Loans 

Geographic Distribution:  HOME MORTGAGE REFINANCE Geography: VERMONT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home  
Mortgage  

Refinance  Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Burlington MSA 189 32.87 0.38 2.65 15.62 14.29 58.48 47.09 25.52 35.98 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Vermont Non-MSA 386 67.13 0.05 0.00 9.18 10.10 75.22 68.65 15.56 21.24 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 5. Geographic Distribution of Multifamily Loans 

Geographic Distribution:  MULTIFAMILY Geography: VERMONT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Multifamily 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% of MF 
Units*** 

% BANK 
Loans**** 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Burlington MSA 17 68.00 3.97 0.00 31.45 47.06 53.75 47.06 10.84 5.88 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Vermont Non-MSA 8 32.00 0.14 0.00 18.48 25.00 64.39 75.00 17.00 0.00 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Multi-family loans originated and purchased in the MA/AA as a percentage of all multi-family loans originated and purchased in the rated area.
 
*** Percentage of Multi Family Units is the number of multi family units in a particular geography divided by the number of multifamily housing units in the area based on 2010 Census information.
 
**** Multifamily loan distribution includes Home Purchases, Home Improvement and Refinances.
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Charter Number: 718027 

Table 6. Geographic Distribution of Small Loans to Businesses 

Geographic Distribution:  SMALL LOANS TO BUSINESSES Geography: VERMONT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small  Business 
Loans 

Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market  Share (%) by  Geography* 

# % of 
Total** 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Burlington MSA 543 42.82 1.79 1.47 20.03 15.65 53.45 51.93 24.59 30.94 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Vermont Non-MSA 725 57.18 0.14 0.00 11.97 11.59 70.57 69.79 17.32 18.62 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012. 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2012). 
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Charter Number: 718027 

Table 7. Geographic Distribution of Small Loans to Farms 

Geographic Distribution:  SMALL LOANS TO FARMS Geography: VERMONT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small  Farm  Loans Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by  Geography* 

# % of 
Total** 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

Overall Low Mod Mid Upp 

Full Review: 
Burlington MSA 2 15.38 0.67 0.00 21.40 0.00 54.32 100.00 23.61 0.00 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Vermont Non-MSA 11 84.62 0.00 0.00 7.35 0.00 75.24 63.64 17.41 36.36 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012. 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2012). 
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Charter Number: 718027 

Table 8. Borrower Distribution of Home Purchase Loans 

Borrower  Distribution: HOME PURCHASE Geography: VERMONT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Home  Purchase  
Loans 

Low-Income  
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families 

43 

% BANK 
Loans**** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Burlington MSA 110 28.28 18.30 5.88 18.99 33.33 23.52 26.47 39.19 34.31 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Vermont Non-MSA 279 71.72 18.48 6.59 18.52 26.37 22.79 25.27 40.21 41.76 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 3.6% of loans originated and purchased by bank.
 
43 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 9. Borrower Distribution of Home Improvement Loans 

Borrower Distribution:  HOME IMPROVEMENT Geography: VERMONT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Improvement 
Loans 

Low-Income 
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  
Borrowers 

Market   Share* 

# % of 
Total** 

% 
Families** 

* 

% BANK 
Loans**** 

% 
Families44 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Burlington MSA 31 30.69 18.30 9.68 18.99 16.13 23.52 22.58 39.19 51.61 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Vermont Non-MSA 70 69.31 18.48 10.29 18.52 33.82 22.79 33.82 40.21 22.06 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 2.0% of loans originated and purchased by bank.
 
44 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 10. Borrower Distribution of Home Mortgage Refinance Loans 

Borrower Distribution:  HOME MORTGAGE REFINANCE Geography: VERMONT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total Home Mortgage 
Refinance Loans 

Low-Income Borrowers Moderate-Income 
Borrowers 

Middle-Income  Borrowers Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families45 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Burlington MSA 189 32.87 18.30 6.52 18.99 11.41 23.52 19.57 39.19 62.50 0.00 0.00 0.00 0.00 0.00 
Limited Review: 
Vermont Non-MSA 386 67.13 18.48 5.57 18.52 19.10 22.79 24.67 40.21 50.66 0.00 0.00 0.00 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 2.4% of loans originated and purchased by bank.
 
45 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 718027 

Table 11. Borrower Distribution of Small Loans to Businesses 

Borrower Distribution: SMALL LOANS TO BUSINESSES Geography: VERMONT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Total  Small Loans to 
Businesses 

Businesses With Revenues of 
$1 million or  less 

Loans by Original Amount Regardless of Business Size Market Share* 

Assessment Area: 

# % of Total** % of 
Businesses*** 

% BANK 
Loans**** 

$100,000 or less >$100,000 to  $250,000 >$250,000  to 
$1,000,000 

All Rev$ 1 Million or Less 

Full Review: 
Burlington MSA 549 43.09 71.55 26.23 65.94 17.49 16.58 0.00 0.00 
Limited Review: 
Vermont Non-MSA 725 56.91 73.34 29.24 75.59 11.59 12.83 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area.
 
*** Businesses with revenues of $1 million or less as a percentage of all businesses (Source D&B - 2012).
 
**** Small loans to businesses with revenues of $1 million or less as a percentage of all loans reported as small loans to businesses. No information was available for 36.66% of small loans to businesses originated and 

purchased by the bank.
 

Appendix D-217 



           

  

 
 
                                                                                                                                                                                                                                                                                                                                                                                                  
 

 
 

                                                                         

 
 

 

   
 

  

   
  

 
 

   

 
             

 
            

 
 
 
 
 
 
 
  

                                            
  
    
     
      

Charter Number: 718027 

Table 12. Borrower Distribution of Small Loans to Farms 

Borrower Distribution: SMALL LOANS TO FARMS Geography: VERMONT Evaluation Period: JANUARY 1, 2012 TO DECEMBER 31, 2012 

Assessment Area: 

Total  Small Loans to Farms Farms With Revenues of  $1 
million or  less 

Loans by Original Amount Regardless of Farm Size Market Share* 

# % of Total** % of 
Farms*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  
$250,000 

>$250,000  to $500,000 All Rev$ 1 Million or Less 

Full Review: 
Burlington MSA 2 15.38 98.34 100.00 50.00 50.00 0.00 0.00 0.00 
Limited Review: 
Vermont Non-MSA 11 84.62 98.33 45.45 63.64 18.18 18.18 0.00 0.00 

* The evaluation period for Optional Product Line(s) is from January 01, 2012 to December 31, 2012.
 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area.
 
*** Farms with revenues of $1 million or less as a percentage of all farms (Source D&B - 2012).
 
**** Small loans to farms with revenues of $1 million or less as a percentage of all loans reported as small loans to farms. No information was available for 15.38% of small loans to farms originated and purchased by the bank.
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Charter Number: 718027 

Table 15. Distribution of Branch Delivery System and Branch Openings/Closings 

DISTRIBUTION OF BRANCH DELIVERY SYSTEM AND BRANCH OPENINGS/CLOSINGS Geography: VERMONT Evaluation Period: JANUARY 1, 2012 TO JUNE 30, 2013 

MA/Assessment Area: 

Deposits Branches Branch  Openings/Closings Population 
% of 

Rated 
Area 

Deposits 
in AA 

# of 
BANK 

Branche 
s 

% of 
Rated 
Area 

Branche 
s in AA 

Location of Branches by 
Income of Geographies (%) # of 

Branch 
Opening 

s 

# of 
Branch 

Closings 

Net change in Location of Branches 
(+ or - ) 

% of Population within Each Geography 

Low Mod Mid Upp Low Mod Mid Upp Low Mod Mid Upp 

Full Review: 
Burlington MSA 47.40 12 0.00 0.00 16.67 66.66 16.67 0 4 0 -1 -3 0 1.49 19.57 55.39 23.55 
Limited Review: 
Vermont Non-MSA 52.60 30 0.00 26.67 53.33 20.00 0.00 0 0 0 0 0 0 0.08 12.14 73.99 13.79 
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Charter Number: 718027 

Table 1.  Lending Volume 
LENDING  VOLUME Geography: BROADE REGIONAL AREA Evaluation Period: JULY 1, 2009 TO DECEMBER 31, 2012 

Assessment Area (2011): 

% of Rated 
Area Loans 

(#) in MA/AA* 
Home Mortgage Small Loans to Businesses Small Loans to Farms 

Community Development 
Loans** Total Reported Loans 

% of Rated 
Area Deposits 

in MA/AA*** 

# $ (000’s) # $ (000’s) # $ (000’s) # $ (000’s) # $(000’s) 
Broader Regional Area with 
potential benefit  to an AA 

100.00 8 21,100 8 21,100 100.00 

* Loan Data as of December 31, 2011. Rated area refers to either state or multi-state MA rating area.
 
** The evaluation period for Community Development Loans is from July 01, 2011 to December 31, 2011.
 
*** Deposit Data as of June 30, 2011. Rated Area refers to either the state, multi-state MA, or institution, as appropriate.
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Charter Number: 718027 

Table 14. Qualified Investments 

QUALIFIED  INVESTMENTS     Geography: BROADER REGIONAL AREA Evaluation Period: JULY 1, 2009 TO JUNE 30, 2013 

Assessment Area: 
Prior Period Investments* Current  Period Investments Total  Investments Unfunded Commitments** 

# $(000’s) # $(000’s) # $(000’s) percent of 
Total 

# $(000’s) 

Broader Regional Area with 
benefit to an AA 

2 758 16 3,215 18 3,973 64.38 2 1,707 

Broader Regional Area 
without  potential benefit to 
an AA 

1 2,177 4 21 5 2,198 35.62 0 0 

* 'Prior Period Investments' means investments made in a previous period that are outstanding as of the examination date.
 
** 'Unfunded Commitments' means legally binding investment commitments that are tracked and recorded by the institution's financial reporting system.
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CRA-RELATED INFORMATION REGARDING THE APPLICANT 

The Applicant’s last CRA Examination was in respect of the period July 1, 2009 to June 
30, 2013. The Bank’s next CRA Examination is expected to commence in late 2016. In 
comparison to the 2013 CRA Examination, the Applicant expects to demonstrate a significantly 
higher level of investing in its markets. During the period between the end of the performance 
period for the 2013 CRA Examination and June 30, 2016, the Bank closed more than $155 
million in CRA-related investments.  In many cases the equity investments were paired with 
PUB debt facilities to provide significant capital for economic development purposes. 

Below is a summary of other aspects of the Applicant’s CRA-related activities.  

People’s United Bank CRA Performance in Massachusetts 

Since June 30, 2013, the Applicant has made significant investments in the Commonwealth of 

Massachusetts, including the following: 

•	 $19.5 million committed to Low Income and Historic Housing Tax Credit funds 
with the Massachusetts Housing Investment Corporation (“MHIC”) in Boston. 
MHIC’s mission is to be an innovative private financier of affordable housing and 
community development throughout Massachusetts, providing financing that 
would not otherwise be available. The Applicant’s total investment in MHIC 
funds total $26 million 

•	 $6 million invested in Massachusetts Business Development Corporation 
(“MBDC”), the oldest business development corporation in the United States. 
MBDC has been recognized locally and nationally as a leader and innovator in 
business lending and capital investment. The Applicant’s total investment in 
MBDC is $6.25 million 

•	 $10 million invested in First Sterling Fund 54, supporting affordable housing 
projects in Boston, Somerville and Springfield 

In addition to these investments, the Applicant has been actively involved in supporting 
affordable housing and other community development initiatives in Massachusetts, using its 
lending expertise and resources to support important community initiatives:  

•	 It is a significant sponsor of the Federal Home Loan Bank of Boston’s Affordable 
Housing Program with 56 projects totaling $14.2 million in direct grants and $4.8 
million in subsidized advances 

•	 It has committed $47.8 million to the Massachusetts Housing Partnership 
(“MHP”). The MHP is a statewide public non-profit affordable housing 
organization that funds affordable housing projects 

•	 It has made $27 million in Community Development loans 
•	 $6.3 million in Small Business Association 7a and 504 loans approved for 22 

organizations 
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People’s United Bank representatives serve on numerous boards, investment committees, loan 
committees and economic development forums. A state-dedicated CRA officer with business 
and regulatory experience is located in Massachusetts and spends significant time with not-for
profit and for-profit community development organizations.  Board memberships and financial 
investments include the following: 

•	 Massachusetts Business Development Corporation 
•	 Massachusetts Community and Banking Council to affect positive change in the 

availability of credit and financial services across the Commonwealth 
•	 Massachusetts Housing Investment Corporation for review of their potential 

investments impacting affordable housing – Investment Committee 
•	 Lowell Development and Financial Corporation - economic revitalization 
•	 North Central Massachusetts CRA Coalition - economic revitalization in 

Leominster, Fitchburg and Gardner 

The Applicant supports Massachusetts’ based non-profit organizations through different 
facilities, philanthropy, volunteers, and informational seminars.  These contributions and 
sponsorships are provided by the Applicant directly as well as through grant fund from the 
People’s United Community Foundation and the People’s United Community Foundation of 
Eastern Massachusetts. Non-profit support includes: 

•	 $2.6 million in grants awarded to nonprofit organizations from the People’s 
United Community Foundation and People’s United Community Foundation of 
Eastern Massachusetts 

•	 $825,000 in donations /sponsorships to charitable organizations 
•	 15 Non-profit consortium meetings covering areas such as strategic planning, 

branding, utilizing social media and board development 
•	 15,000 hours of employee volunteerism, creating an economic impact of 

$415,000 
•	 190 classes taught through our Financial Education Community Outreach 

program reaching 4,750 individuals 
•	 Reality Check program for high school students - People’s United Bank’s 

innovative hands-on financial literacy program providing life lesson in budgeting.  
This interactive event pushes students to the “real world” by learning how to 
execute decisions that will directly impact their finances 

People’s United Bank CRA Performance in New York and Impact on Long Island Communities 

Of the $155 million in total CRA-related investments made by the Applicant during the three 
year period ending June 30, 2016, approximately $28 million represents investments in projects 
located in New York City, Long Island and Westchester County.  These include: 

•	 $3.3 million committed to Low Income Housing Tax Credit funds with the 
Sterling Corporate Partners Fund 53 and Fund 54. First Sterling Financial, 
located on Long Island, is a nationally recognized leader in the syndication, asset 
and portfolio management of affordable housing investments 
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•	 $9.6 million invested in New York projects through Low Income Housing Tax 
Credit funds with National Equity Fund, a leading national syndicator of low-
income housing tax credits. The Applicant’s total investment with National 
Equity Fund during 2014 and 2015 totaled $15 million 

•	 $15 million invested in Low Income Housing Tax Credit funds with Richman 
Capital, of which $7.5 million is attributable to projects located in New York 

•	 $5 million committed to a Low Income Housing Tax Credit fund with R4 Capital 
for Siena Village, a 299-unit affordable senior housing project in Long Island 

•	 $1 million invested in the New York State Emergency Fund.  This small business 
emergency fund provided loans to small business impacted by hurricane Sandy, 
with interest and payment free for the first six months 

•	 $1 million invested with Housing Development Fund’s SmartMove Home 
Ownership fund. The fund provides down payment assistance for New York 
home purchases. Borrowers can make 1% down payment, avoid mortgage 
insurance on home purchase and 3% second mortgage for up to 20% of purchase 
price 

•	 $500,000 invested in Leviticus Fund. This CDFI fund provides flexible capital 
and financial services for the development of affordable housing and community 
facilities 

In addition to these investments, the Applicant supports affordable housing and other community 
development initiatives in New York, using its lending expertise and resources to support 
important community initiatives, including:  

•	 $3 million in Community Development loans 
•	 $599,650 in Small Business Association 7a and 504 loans approved for 22 

organizations 

People’s United Bank representatives also serve on investment committees, loan committees and 
economic development forums. Board memberships and financial investments include: 

•	 Community Development Corporation of Long Island for economic development 
•	 New York Business Development Corporation for economic development 
•	 New York State Association for Affordable Housing for neighborhood economic 

development and revitalization 

The Applicant provides contributions and sponsorships from People’s United Bank, and grant 
funds from the People’s United Community Foundation.  Non-profit support includes: 

•	 $563,000 in grants awarded to nonprofit organizations from the People’s United 
Community Foundation 

•	 $200,000 in donations and sponsorships to charitable organizations from People’s 
United Bank 

•	 3,400 hours of employee volunteerism, creating an economic impact of $92,000 
•	 254 classes taught through our Financial Education Community Outreach 

program reaching 6,350 individuals 
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let teR fRom foundAtion diRectoRs 

Dear Friends, 

At People’s United, we believe a community’s health and 
strength are achieved through collaborative efforts. We 
understand the importance of community partnerships and are 
proud of the relationships we have built over the years. 

Our accomplishments are achieved through the dedicated 
efforts of nonprofits, businesses, individuals and entire 
communities working together.  It gives us great pleasure and 
pride that we share our success and collective impact with our 
friends, neighbors, coworkers, and fellow partners. 

In 2015, People’s United Community Foundation and People’s 
United Community Foundation of Eastern Massachusetts 
together awarded more than $3.2 million to 482 nonprofit 
organizations throughout the People’s United Bank footprint. 

People’s United Community Foundation awarded more than 
$2.5 million to 391 nonprofit organizations in Connecticut, New 
York, Massachusetts, Vermont, New Hampshire and Maine. 
Funding was distributed within the foundation’s three areas of 

focus, with 39% allocated to community development, 33% to 
youth development, and 21% to affordable housing initiatives. 
The People’s United Community Foundation also contributed 
seven percent of its funding to local United Way organizations 
across its footprint through the People’s United Bank employee 
match campaign. 

People’s United Community Foundation of Eastern 
Massachusetts awarded nearly $720,000 to 91 nonprofits within 
the 27 communities it serves in Eastern Massachusetts. The 
primary areas of focus include social, health, youth services, 
education, affordable housing, cultural, and low- to moderate-
income individuals. People’s United Community Foundation 
of Eastern Massachusetts operates three community-based 
programs: the Neighborhood Fund, Malden Community Fund 
Program, and Community Grant Program. 

We are also extremely proud of the time and talent that People’s 
United employees continue to contribute to the communities 
we serve. Our employees logged more than 27,000 volunteer 
hours and conducted over 500 financial education workshops, 
changing thousands of lives for the better. 

Thank you to all our community partners for helping to make a 
difference in our communities. We look forward to continuing 
our partnerships and building upon our successes in the 
coming years. 

Karen Galbo Kevin Noyes 
Director Director 
People’s United People’s United Community 
Community Foundation Foundation of Eastern Massachusetts 
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    mission stAtements / focus AReAs 

PeoPle’s United CommUnity FoUndation 

mission 
To invest in programs and services that enhance the quality of life for residents, 
promote the economic development and well-being of neighborhoods and 
support the educational and developmental needs of children and youth, with 
special emphasis given to programs and services in low-income areas. 

FoCUs areas 
affordable Housing. Initiatives that support the creation of affordable 
housing and the formation and maintenance of safe, clean, and desirable 
neighborhoods. 

Community development. Programs and services that enhance the quality 
of life or promote the economic self-sufficiency, particularly for residents of 
limited means, or those that promote economic development in low-income 
neighborhoods. 

youth development. Programs and activities centered on serving the 
educational and developmental needs of children and youth, especially in 
schools and school districts that serve low-income children. 

FootPrint 
Grants are distributed in the communities where People’s United Bank branches 
are located, including cities and towns throughout Connecticut, New York, 
Massachusetts, Vermont, New Hampshire, and Maine. 

PeoPle’s United CommUnity FoUndation
oF eastern massaCHUsetts 

mission 
To help strengthen communities and residents in the geographic areas that 
the foundation serves, where funding will yield significant results within the 
community. 

FoCUs areas 
Social, health, youth services, education, affordable housing, and cultural 
initiatives and low- to moderate-income individuals. 

FootPrint 
People’s United Community Foundation of Eastern Massachusetts provides 
funding to eligible nonprofit organizations within various communities of Eastern 
Massachusetts, including: Andover, Beverly, Boston, Boxford, Burlington, 
Chelsea, Danvers, Hamilton, Ipswich, Lynnfield, Malden, Middleton, Newbury, 
Newburyport, North Andover, North Reading, Peabody, Reading, Revere, Rowley, 
Salem, Saugus, Topsfield, Wakefield, Wenham, Wilmington, and Woburn. 
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Grant ProGrams 
People’s United Community Foundation of Eastern Massachusetts operates three 
community-based programs: 

neighborhood Fund. The People’s United Community Foundation of Eastern 
Massachusetts accepts requests for the Neighborhood Fund on a monthly 
basis. Donations range in size up to $2,500; however, most donations within 
this program are $1,000 or less. 

malden Community Fund Program. The Malden Community Fund makes 
contributions to non-profit organizations based in Malden that provide 
programs and services that are focused on social, health and youth services, 
affordable housing, education, cultural events, and low- and moderate-
income individuals. Funds are granted for capital needs and/or one-time 
special project expenses, with a maximum grant amount of $10,000. 

Community Grant Program. The Community Grant Program awards grants 
to non-profit organizations that provide programs and services focused on 
social, health, youth services, affordable housing, education, and cultural 
initiatives, and low- and moderate-income individuals. The grants range 
widely in size, and may be allocated over a multi-year period of up to five 
years. Grants up to $50,000 are considered for annual gifts, and no more than 
$100,000 on multi-year grants. 

GivinG GUidelines 
People’s United Community Foundation and People’s United Community 
Foundation of Eastern Massachusetts support 501(c)3 nonprofit organizations 
that operate in the communities we serve. 

To confirm eligibility, organizations located or operating within Massachusetts 
should review our giving guidelines for both foundations prior to submitting a 
grant request. Only one grant application per year will be accepted by either 
People’s United Community Foundation or the People’s United Community 
Foundation of Eastern Massachusetts. Organizations are not eligible to receive a 
grant from both foundations during the same year. 

Both Foundations operate on a trimester grant cycle, and accept only one grant 
application from an organization per 12-month period. Application deadlines are 
February 1, June 1, and October 1. 
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community impAct RepoRts 

6 

2015 CommUnity imPaCt 

At People’s United, helping our communities grow and thrive has always been 
an important part of our business. We are proud of our commitment to the 
communities we serve and are pleased to share with you our 2015 Community 
Impact. 

In 2015, People’s United Bank distributed more than $2.1 million in donations 
and sponsorships to charitable organizations throughout our footprint. The 
bank’s philanthropic arms – People’s United Community Foundation and 
People’s United Community Foundation of Eastern Massachusetts – also 
awarded more than $3.2 million to 482 nonprofit organizations. 

In addition, more than $530,000 was provided to our local United Ways through 
employee donations and matching contributions during the People’s United 
Annual United Way Giving Campaign, for a total impact of nearly $5.8 million. 

We are also proud to reveal the time and talent that People’s United Bank 
employees gave to our community partners throughout the footprint. In 2015, 
employees logged more than 27,000 volunteer hours and conducted over 500 
financial education presentations, reaching nearly 14,000 individuals. 

The following are highlights of People’s United 2015 collective impact 
throughout the communities we serve. 

$3,710,735 

$12,381,869 

$9,465,290 

$8,387,699 

$26,189,757 

$16,564,723

ME

NH

VT

MA

CT

NY

$76.7 million 
total ColleCtive imPaCt 
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new york	 new HamPsHire 
•		 $158,350 in donations and sponsorships to charitable 

organizations from People’s United Bank 
• $341,794 in grants were awarded to 51 nonprofit organizations 

from the People’s United Community Foundation 
•		 $2,500,606 in equity investments advanced to New York 

affordable housing projects 
• $18,286 donated to our local United Ways through employee 

donations and matching contributions 
•		 $599,650 in Small Business Association 7a and 504 loans 

approved for 5 organizations 
• 3,427 hours of employee volunteerism, creating an economic 

impact of $92,049 
• 137 classes taught through our Financial Education Community 

Outreach program, reaching 4,187 individuals 

Equity Investments in Affordable Housing and SBA Loans - $3,100,256 

People’s United Bank Donations & Sponsorships - $268,685 

People’s United Community Foundation - $341,794 

total new york imPaCt - $3,710,735 

massaCHUsetts 
•		 $200,929 in donations and sponsorships to charitable 

organizations from People’s United Bank 
•		 $1,126,911 in grants were awarded to 178 nonprofit organizations 

from the People’s United Community Foundation and People’s 
United Community Foundation of Eastern Massachusetts 

• $4,490,930 in equity investments advanced to Massachusetts 
affordable housing projects 

• $92,100 donated to our local United Ways through employee 
donations and matching contributions 

•		 $6,343,917 in Small Business Association 7a and 504 loans 
approved for 22 organizations 

• 4,568 hours of employee volunteerism, creating an economic 
impact of $127,082 

•		 98 classes taught through our Financial Education Community 
Outreach program, reaching 2,460 individuals 

Equity Investments in Affordable Housing and SBA Loans - $10,834,847 

People’s United Bank Donations & Sponsorships - $420,111 

People’s United Community Foundation - $1,126,911 

total massaCHUsetts imPaCt - $12,381,869 

• $289,590 in donations and sponsorships to 100 charitable 
organizations from People’s United Bank 

•		 $133,392 in grants were awarded to 25 nonprofit organizations 
from the People’s United Community Foundation 

• $2,655,786 in equity investments advanced to New Hampshire 
affordable housing projects 

• $61,317 donated to our local United Ways through employee 
donations and matching contributions 

•		 $6,280,900 in Small Business Association 7a loans approved for 
27 organizations 

• 1,928 hours of employee volunteerism, creating an economic 
impact of $44,305 

•		 30 classes taught through our Financial Education Community 
Outreach program, reaching 1,368 individuals 

Equity Investments in Affordable Housing and SBA Loans - $8,936,686 

People’s United Bank Donations & Sponsorships - $395,212 

People’s United Community Foundation - $133,392 

total new HamPsHire imPaCt - $9,465,290 

maine 
• $164,841 in donations and sponsorships to 123 charitable 

organizations from People’s United Bank 
•		 $158,137 in grants were awarded to 29 nonprofit organizations 

from People’s United Community Foundation 
•		 $2,135,786 in equity investments advanced to Maine affordable 

housing projects 
• $68,694 donated to our local United Ways through employee 

donations and matching contributions 
• $5,792,500 in Small Business Association 7a and 504 loans 

approved for 19 organizations 
•		 3,298 hours of employee volunteerism, creating an economic 

impact of $67,741 
•		 25 classes taught through our Financial Education Community 

Outreach program, reaching 350 individuals 

Equity Investments in Affordable Housing and SBA Loans - $7,928,286 

People’s United Bank Donations & Sponsorships - $301,276 

People’s United Community Foundation - $158,137 

total maine imPaCt - $8,387,699 
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vermont 
•		 $378,040 in donations and sponsorships to 145 organizations 
•		 $158,132 supported 5 organizations through in-kind donations 
•		 $190,972 in grants were awarded to 32 nonprofit organizations from 

the People’s United Community Foundation 
•		 $15,000 awarded to six local high-school students attending a
 

Vermont college
 

•		 $6,110,778 in equity investments advanced to affordable housing projects 
•		 $103,310 donated to our local United Ways through employee donations 

and matching contributions 
•		 $250,000 on deposit with Opportunities Credit Union to assist in developing
	

and maintaining affordable financial services that meet their members’ needs
	

•		 $9,555,500 in Small Business Association 7a loans approved for 27 
organizations, earning People’s United Bank the title of number one SBA
 

lender in Vermont
 
•		 $9,367,000 in loans through the Vermont Economic Development Authority 

(VEDA) to 5 organizations 
•		 2,784 hours of employee volunteerism, creating an economic impact
 

of $61,025
	

•		 33 classes taught through our Financial Education Community Outreach
	

program, reaching 376 individuals
	

Equity Investments in Affordable Housing, SBA Loans and VEDA Loans - $25,033,278 

People’s United Bank Donations, Sponsorships & Scholarships - $965,507 

People’s United Community Foundation - $190,972 

total vermont imPaCt - $26,189,757 

ConneCtiCUt 
•		 $973,059 in donations and sponsorships to charitable organizations 

from People’s United Bank 
•		 $1,118,999 in grants were awarded to 166 nonprofit organizations 

from the People’s United Community Foundation 
•		 $6,993,495 in equity investments advanced to Connecticut 

affordable housing projects 
•		 $190,436 donated to our local United Ways through employee 

donations and matching contributions 
•		 $6,987,400 in Small Business Association 7a and 504 loans approved 

for 15 organizations 
•		 11,248 hours of employee volunteerism, creating an economic 

impact of $301,334 
•		 190 classes taught through our Financial Education Community 

Outreach Program, reaching 5,073 individuals 

Equity Investments in Affordable Housing and SBA Loans - $13,980,895 

People’s United Bank Donations & Sponsorships - $1,464,829 

People’s United Community Foundation - $1,118,999 

total ConneCtiCUt imPaCt - $16,564,723 
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GRAnts distRibution 

PeoPle’s United CommUnity FoUndation 

Grants awarded 
Awarded $2,523,837 to 391 nonprofit organizations 

Community Development   $980,000 

39% United Way   $175,495 

7% 

21% 
Affordable Housing 
$526,000 

33% 
Youth Development   $842,342 

PeoPle’s United CommUnity FoUndation
oF eastern massaCHUsetts 

Grants awarded 
Awarded $719,850 to 91 nonprofit organizations 

Education   $264,250
 
Low and Moderate Income 37%
 
$160,100
 22% 

Arts and Culture 
$33,5005% 

3%
Social, Health and  33% Affordable Housing   $25,000Youth Services $237,000 
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GRAnt Recipients 

PeoPle’s United CommUnity FoUndation
Grant reCiPients 

ACHIEVEMENT FIRST INC 

ACTION FOR BRIDGEPORT COMMUNITY 
DEVELOPMENT 

ALFOND YOUTH CENTER 

ALMADA LODGE-TIMES FARM CAMP CORPORATION 

AMERICAN NATIONAL RED CROSS 

AMERICAN SCHOOL FOR THE DEAF 

ANNUAL MULTICULTURAL BUSINESS YOUTH 
EDUCATIONAL SERVICES 

APPLIED BEHAVIORAL REHABILITATION & RESEARCH 
INSTITUTE 

ARTISTS FOR HUMANITY INC 

BARNUM MUSEUM FOUNDATION INC 

BAY PATH UNIVERSITY 

BENNINGTON COALITION FOR THE HOMELESS 

BEST BUDDIES INTERNATIONAL INC 

BETHANY HOUSE OF NASSAU COUNTY CORPORATION 

BIG BROTHERS AND BIG SISTERS OF NEW YORK CITY 

BIG BROTHERS BIG SISTERS OF NEW HAMPSHIRE 

BIG BROTHERS-BIG SISTERS OF HAMPDEN COUNTY 

BILLINGS FORGE COMMUNITY WORKS INC 

BOSTON CHINATOWN NEIGHBORHOOD CENTER 

BOTTOM LINE INC 

BOYS & GIRLS CLUB NORTHERN WESTCHESTER 

BOYS & GIRLS CLUB OF GREATER HOLYOKE 

BOYS & GIRLS CLUB OF GREATER LOWELL 

BOYS & GIRLS CLUB OF GREATER NASHUA 

BOYS & GIRLS CLUB OF STAMFORD INC 

BOYS AND GIRLS CLUBS OF DORCHESTER INC 

BOYS AND GIRLS CLUBS OF GREATER CONCORD 

BOYS AND GIRLS CLUBS OF HARTFORD INC 

BOYS AND GIRLS CLUBS OF METROWEST INC 

BRATTLEBORO AREA DROP IN CENTER INC 

BREAD & ROSES HOUSING INC 

BRIDGE ACADEMY 

BRIDGE FUND OF NEW YORK INC 

BRIDGEPORT CARIBE YOUTH LEAGUE INC 

BRIDGEPORT NEIGHBORHOOD TRUST INC 

BRIDGEPORT RESCUE MISSION INC 

CAMBA INC 

CAMP CAPELLA INC 

CAMP SUNSHINE AT SEBAGO LAKE INC 

CARDINAL SHEHAN CENTER INC 

CAREER COLLABORATIVE INC 

CAREER GEAR INC 

CAREER RESOURCES INC 

CAREERS FOR PEOPLE WITH DISABILITIES 

CARITAS OF PORT CHESTER INC 

CAROLINE HOUSE INC 

CATHEDRAL SQUARE CORPORATION 

CATHOLIC CHARITIES INC ARCHDIOCESE OF 
HARTFORD 

CATHOLIC CHARITIES OF FAIRFIELD COUNTY INC 

CENTER FOR HUMAN DEVELOPMENT 

CENTER FOR NEW AMERICANS 

CENTRAL CONNECTICUT COAST YOUNG MENS 
CHRISTIAN ASSOC. 

CENTRAL VT ADULT BASIC EDUCATION IN 

CHAMPLAIN VALLEY OFFICE OF ECONOMIC 
OPPORTUNITY INC 

CHILD AND FAMILY SERVICES OF NEW HAMPSHIRE 

CHILD CARE COUNCIL OF WESTCHESTER INC 

CITY HARVEST INC 

COALITION FOR A BETTER ACRE INC 

COASTAL ENTERPRISES INC 

COLLEGE BOUND DORCHESTER INC 

COMMITTEE ON TEMPORARY SHELTER 

COMMON CAPITAL INC 

COMMUNITY ADOLESCENT RESOURCES AND 
EDUCATION CENTER INC 

COMMUNITY CAPITAL NEW YORK INC 

COMMUNITY CAREGIVERS OF GREATER DERRY 

COMMUNITY CENTER OF NORTHERN WESTCHESTER 
INC 

COMMUNITY CULINARY SCHOOL OF NORTHWESTERN 
CT 

COMMUNITY FARMS OUTREACH 

COMMUNITY HARVEST PROJECT INC 

COMMUNITY HOUSING INNOVATIONS INC 

COMMUNITY RENEWAL TEAM INC 

COMMUNITY SERVINGS INC 

COMMUNITY SOUP KITCHEN INC 

COMUNIDAD HISPANA DE WALLINGFORD INC 

CONCEPTS FOR ADAPTIVE LEARNING INC 

CONGREGATIONS LINKED IN URBAN STRATEGY TO 
EFFECT RENEWAL 

CONNECTICUT ASSOCIATION FOR HUMAN SERVICES 
INC 
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  PeoPle’s United CommUnity FoUndation PeoPle’s United CommUnity FoUndation
Grant reCiPients Grant reCiPients 

CONNECTICUT CENTER FOR SCHOOL CHANGE INC 

CONNECTICUT COALITION TO END HOMELESSNESS 
INC 

CONNECTICUT FOOD BANK INC 

CONNECTICUT HOUSING INVESTMENT FUND INC 

CONNECTICUT INSTITUTE FOR THE BLIND 

CONNECTICUT PREENGINEERING PROGRAM INC 

CONNECTICUT SCIENCE CENTER INC 

CONNECTICUT ZOOLOGICAL SOCIETY INC 

COOPERATIVE FUND OF NEW ENGLAND 

CORPORATION FOR SUPPORTIVE HOUSING 

COUNCIL OF CHURCHES OF GREATER BRIDGEPORT INC 

COVENANT PREPARATORY SCHOOL INC 

COVENANT SHELTER OF NEW LONDON INC 

COVENANT SOUP KITCHEN INC 

COVER HOME REPAIR INC 

CRITTENTON WOMENS UNION INC 

CROSS ROADS HOUSE INC 

DEBT COUNSELING CORP 

DOE FUND INC 

DOMESTIC VIOLENCE CRISIS CENTER 

DONORSCHOOSE ORG 

DREAM PROGRAM INC 

EAST END HOUSE INC 

EASTER SEALS CAPITAL REGION & EASTERN 
CONNECTICUT INC 

EASTER SEALS MAINE INC 

EASTER SEALS NEW HAMPSHIRE INC 

EASTER SEALS NEW YORK INC 

EASTERN AGENCY ON AGING 

EASTERN CONNECTICUT HOUSING OPPORTUNITIES 
INC 

EASTERN CONNECTICUT WORKFORCE INVESTMENT 
BOARD 

EL CENTRO HISPANO INC 

EMERGE INC 

EVERYBODY WINS VERMONT INC 

FAIRFIELD UNIVERSITY 

FAMILY & CHILDRENS AGENCY INC 

FAMILY AUTISM CENTER INC 

FAMILY CENTERS INC 

FAMILY REENTRY INC 

FAMILY SERVICE ASSOCIATION OF GREATER BOSTON 

FAMILY SERVICE LEAGUE INC 

FAMILY SERVICE SOCIETY OF YONKERS 

FAMILY SERVICES OF THE MERRIMACK VALLEY INC 

FARM TO FAMILY INC 

FELLOWSHIP PLACE INC 

FIDELCO GUIDE DOG FOUNDATION INC 

FIVER CHILDRENS FOUNDATION INC 

FOUR DIRECTIONS DEVELOPMENT CORPORATION 

FRIENDS OF GREEN CHIMNEYS 

FRIENDS OF THE CHILDREN-BOSTON INC 

FURNITURE BANK OF SOUTHEAST CONNECTICUT INC 

FUTURE 5 INC 

GENERATIONS INCORPORATED 

GENESIS CLUB HOUSE INC 

GENESIS FUND 

GIRL SCOUTS HEART OF THE HUDSON INC 

GIRL SCOUTS OF CENTRAL AND WESTERN 
MASSACHUSETTS 

GIRLS INCORPORATED OF WORCESTER 

GOOD SAMARITAN AGENCY 

GOOD SHEPHERD FOOD-BANK 

GOODWILL INDUSTRIES OF NORTHERN NEW ENGLAND 

GRACE ACADEMY INC 

GRACE CHURCH COMMUNITY CENTER 

GRANITE YMCA 

GREATER NEW HAVEN COMMUNITY LOAN FUND 

GREATER PORTLAND CHARITABLE FURNITURE CENTER 

GREATER SPRINGFIELD HABITAT FOR HUMANITY 

GREATER WATERBURY INTERFAITH MINISTRIES 

GREEN MOUNTAIN HABITAT FOR HUMANITY 

GREEN VILLAGE INITIATIVE INC 

GREYSTON FOUNDATION INC 

GULF OF MAINE RESEARCH INSTITUTE 

HABITAT FOR HUMANITY METROWEST - GREATER 
WORCESTER 

HABITAT FOR HUMANITY OF COASTAL FAIRFIELD 
COUNTY 

HABITAT FOR HUMANITY OF EASTERN CONNECTICUT 

HABITAT FOR HUMANITY OF GREATER BANGOR 

HABITAT FOR HUMANITY OF GREATER LOWELL 

HABITAT FOR HUMANITY OF GREATER NEW HAVEN 

HABITAT FOR HUMANITY OF GREATER WATERBURY 

HABITAT FOR HUMANITY OF SUFFOLK 

HABITAT FOR HUMANITY OF WESTCHESTER 

HABITAT FOR HUMANITY YORK COUNTY 

HALL NEIGHBORHOOD HOUSE INC 

HANDS ON HARTFORD INC 

HANNAH GRIMES CENTER 

HARBOR HOMES INC 

HARDY GIRLS HEALTHY WOMEN INC 

HARTFORD AREA HABITAT FOR HUMANITY 

HARTFORD FOOD SYSTEM INC 

HARTFORD INTERVAL HOUSE INC 

HARTFORD YOUTH SCHOLARS FOUNDATION INC 

HEDCO INC 

HIGHER EDGE INC 

HILLTOWN COMMUNITY DEVELOPMENT 

HISPANIC RESOURCE CENTER OF LARCHMONT 
MAMARONECK 

HOLE IN THE WALL GANG FUND INC 

HOMEFRONT INC 

HOMES WITH HOPE INC 

HORIZONS AT GREENS FARMS ACADEMY 

HOUSATONIC COMMUNITY COLLEGE FOUNDATION 

HOUSE OF BREAD INC 

HOUSING DEVELOPMENT FUND INC 

HOUSING EDUCATION RESOURCE CENTER INC 

HOUSING PARTNERSHIP 

HUMAN SERVICES COUNCIL INC 

INSPIRICA INC. 

INTERFAITH NUTRITION NETWORK 

INTERISE INC 

INTERNATIONAL INSTITUTE OF BOSTON INC 

INTERNATIONAL INSTITUTE OF CONNECTICUT INC 

INTERNATIONAL LEADERSHIP CHARTER SCHOOL 

INTERVALE CENTER INC 

ISLAND HARVEST LTD 

ISLAND INSTITUTE 

JEREMIAHS HOSPICE INC 

JEWISH FEDERATION OF CENTRAL MASSACHUSETTS 

JEWISH FEDERATION OF GREATER HARTFORD 

JEWISH HOME FOR THE ELDERLY OF 
FAIRFIELD COUNTY 

JOHN W GRAHAM EMERGENCY SHELTER SERVICES INC 

JUMPSTART FOR YOUNG CHILDREN INC 

JUNIOR ACHIEVEMENT OF NORTHERN NEW ENGLAND 

JUNIOR ACHIEVEMENT OF SOUTHWEST NEW 
ENGLAND 

JUNIOR ACHIEVEMENT OF WESTERN CONNECTICUT 

JUSTICE EDUCATION CENTER INC 

KENNEBEC VALLEY COMMUNITY ACTION PROGRAM 

KENNEDY CENTER INC 

KIDS IN CRISIS INC 

KING STREET CENTER INC 

KINGSWOOD YOUTH CENTER 

KIT CLARK SENIOR SERVICES INC 

L I COUNCIL OF CHURCHES 

LAKE CHAMPLAIN COMMUNITY 
SAILING CENTER 

LAWRENCE BOYS AND GIRLS CLUB, INC. 

LAWRENCE COMMUNITY WORKS INC 

LAWRENCE FAMILY DEVELOPMENT AND EDUCATION 
FUND 

LAWYERS FOR CHILDREN AMERICA INC 

LEADERSHIP EDUCATION AND ATHLETICS IN 
PARTNERSHIP 

LETS GET READY INC 

LIBERTY COMMUNITY SERVICES INC 

LIFEBRIDGE COMMUNITY SERVICES INC 

LINK TO LIBRARIES INC 

LITERACY COUNCIL OF GREATER 
NEW HAVEN INC 

LITERACY NASSAU INC 

LITERACY VOLUNTEERS OF GREATER WORCESTER 

MADISON SQUARE BOYS & GIRLS CLUB INC 

MADONNA PLACE INC 

MAINE ENERGY EDUCATION PROGRAM DEPT OF 
ECONOMIC & COMMTY DEVELOP 

MAINE HOUSING AND BUILDING MATERIALS 
EXCHANGE 

MAINE SPECIAL OLYMPICS 

MAINESTREAM FINANCE 

MALTA HOUSE INC 

MANCHESTER AREA CONFERENCE OF CHURCHES INC 

MANCHESTER BOYS AND GIRLS CLUB 

MASSACHUSETTS AFFORDABLE HOUSING ALLIANCE 

MCGIVNEY COMMUNITY CENTER INC 

MEALS ON WHEELS PROGRAMS & SERVICES OF 
ROCKLAND 

MERCY CONNECTIONS INC 

MERCY LEARNING CENTER OF BRIDGEPORT 

MERRIMACK VALLEY HOUSING 
PARTNERSHIP INC 

METROPOLITAN BOSTON HOUSING PARTNERSHIP INC 

MID COAST HUNGER PREVENTION PROGRAM INC 

MIDDLESEX COMMUNITY COLLEGE FOUNDATION 

MIDDLESEX HABITAT FOR HUMANITY 

MILTON COMMUNITY YOUTH COALITION INC 

MONADNOCK HABITAT FOR HUMANITY 
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    PeoPle’s United CommUnity FoUndation PeoPle’s United CommUnity FoUndation
Grant reCiPients Grant reCiPients 

MORE THAN WHEELS INC 

MORRYS CAMP INC 

MUJERES UNIDAS AVANZANDO INC 

MY SISTERS PLACE INC 

NASHUA ADULT LEARNING CENTER INC 

NATIONAL FOUNDATION FOR TEACHING 
ENTREPRENEURSHIP 

NATIVITY SCHOOL OF WORCESTER INC 

NATL FOUNDATION FOR TEACHING 
ENTREPRENEURSHIP TO HANDICAPPED 

NEIGHBORHOOD HOUSING SERVICE OF NEW BRITAIN 

NEIGHBORHOOD HOUSING SERVICES OF 
NEW HAVEN 

NEIGHBORHOOD HOUSING SERVICES OF NYC 

NEW BEGINNINGS FAMILY ACADEMY INC 

NEW ENGLAND BUSINESS ASSOCIATES INC 

NEW ENGLAND KURN HATTIN HOMES 

NEW HAMPSHIRE FOOD BANK 

NEW LONDON COMMUNITY MEAL CENTER INC 

NEW NEIGHBORHOODS INC 

NEW REACH INC 

NEW YORK NEEDS YOU INC 

NHP FOUNDATION 

NORTHAMPTON SURVIVAL CENTER INC 

NORTHSIDE INSTITUTIONS NEIGHBORHOOD ALLIANCE 

NORWALK EDUCATION FOUNDATION INC 

NOTRE DAME HIGH SCHOOL 

OPEN PANTRY COMMUNITY SERVICE INC 

OPERATION ABLE OF GREATER BOSTON 

OPERATION HOPE OF FAIRFIELD INC 

OPERATION WARM INC 

OPPORTUNITIES INDUSTRIALIZATION CENTER OF NEW 
LONDON COUNTY 

OUR PIECE OF THE PIE INC 

P.T. BARNUM FOUNDATION 

PENACOOK COMMUNITY CENTER INC 

PENQUIS C A P INC 

PERSON TO PERSON INC 

PORT WASHINGTON PARENT RESOURCE CENTER 

PRUDENCE CRANDALL CENTER INC 

RAR-MA INC 

REACH OUT AND READ INC 

REBUILDING TOGETHER BOSTON INC 

REBUILDING TOGETHER OF MANCHESTER INC 

REGIONAL ENVIRONMENTAL COUNCIL INC 

REGIONAL YMCA OF WESTERN CONNECTICUT INC 

RESOURCE A NONPROFIT COMMUNITY ENTERPRISE 
INC 

RONALD MCDONALD HOUSE CHARITIES OF CT AND 
WESTERN MA 

RUTLAND AREA FARM AND FOOD LINK 

SACRED HEART EDUCATIONAL CENTER 

SACRED HEART UNIVERSITY 

SAFE FUTURES INC 

SAFE HARBORS OF THE HUDSON INC 

SAINT FRANCIS HOUSE INC 

SAMARITAN HOUSE INC 

SARA M HOLBROOK COMMUNITY CENTER 

SERVICE CORPS OF RETIRED EXECUTIVES ASSOCIATION 

SHARE OUTREACH INCORPORATED 

SHELTER FOR THE HOMELESS INC 

SHELTER FROM THE STORM 

SHELTER OF THE CROSS INC 

SHEPHERDS INC 

SHORELINE SOUP KITCHENS 

SOCIAL ENTERPRISES TRUST INC 

SOCIEDAD LATINA INC 

SOUND WATERS INC 

SOUTH MIDDLESEX OPPORTUNITY 
COUNCIL INC 

SPECIAL OLYMPICS CONNECTICUT INC 

SPECIAL OLYMPICS MASSACHUSETTS INC 

SPECIAL OLYMPICS NEW HAMPSHIRE INC 

SPECTRUM INC 

SPRINGFIELD BOYS & GIRLS CLUB INC 

SPRINGFIELD COLLEGE 

SPRINGFIELD DAY NURSERY CORPORATION 

ST JOSEPH COMMUNITY SERVICES INC 

ST MARTIN DE PORRES ACADEMY INC 

ST VINCENTS FOUNDATION INC 

STAMFORD PUBLIC EDUCATION 
FOUNDATION INC 

STEPPINGSTONE FOUNDATION INC. 

STERLING HOUSE COMMUNITY CENTER 

STERN CENTER FOR LANGUAGE & LEARNING 

STRAIGHT AHEAD MINISTRIES INC 

STUDENT PARENTING AND FAMILY 
SERVICES INC 

SUFFOLK COUNTY COALITION AGAINST DOMESTIC 
VIOLENCE 

SUPPORTIVE HOUSING WORKS INC 

SUSAN B ANTHONY PROJECT INC 

TASK FORCE ON FAMILY VIOLENCE 

TEACH FOR AMERICA - CONNECTICUT 

TEAM INC 

TECH FOUNDRY INC 

TENACITY INC 

THAMES RIVER COMMUNITY SERVICE INC 

THE ARC NEW LONDON COUNTY INC 

THE BRIDGE TO INDEPENDENCE AND CAREER 
OPPORTUNITIES 

THE BRIDGEPORT ROMAN CATHOLIC DIOCESAN CORP 
CATHOLIC CENTER 

THE CAREGIVERS INC 

THE CENTER FOR FAMILY JUSTICE INC 

THE FAIRFIELD COUNTY COMMUNITY FOUNDATION 
INC 

THE FOOD BANK FOR WESTCHESTER INC 

THE FOOD BANK OF WESTERN MASSACHUSETTS INC 

THE FRONT DOOR AGENCY INC 

THE GIRL SCOUTS IN CONNECTICUT 

THE LITERACY PROJECT INC 

THE MARY WADE HOME INCORPORATED 

THE MENTOR CONNECTOR 

THE NEW HAVEN DIAPER BANK INC 

THE NEW HAVEN READS COMMUNITY BOOK BANK INC 

THE OPPORTUNITY ALLIANCE 

TUTORING PLUS OF CAMBRIDGE INC 

TWIN CITIES COMMUNITY DEVELOPMENT 
CORPORATION 

UASPIRE INC 

UMBRELLA OF ST JOHNSBURY INC 

UNITED CEREBRAL PALSY ASSOCIATION OF EASTERN 
CONNECTICUT 

UNITED TEEN EQUALITY CENTER 

UNITED WAY OF COASTAL FAIRFIELD COUNTY INC 

UNITED WORKERS INC - BOYS & GIRLS CLUB OF NEW 
HAVEN 

UNIVERSITY OF CONNECTICUT FOUNDATION 

URBAN OUTREACH INITIATIVES INC 

VERMONT COMMUNITY LOAN FUND INC 

VERMONT FOODBANK 

VERMONT'S CAMP TAKUMTA 

VILLAGE FOR FAMILIES & CHILDREN INC 

VNA HOME HEALTH SERVICES INC 

WAKEMAN MEMORIAL ASSOCIATION INC 

WALTHAM BOYS AND GIRLS CLUB INC 

WASHINGTON COUNTY FAMILY CENTER 

WAYSIDE FOOD PROGRAMS 

WESLEYAN UNIVERSITY 

WESTCHESTER CONSUMER EMPOWERMENT CENTER 

WESTCHESTER EXCEPTIONAL CHILDREN 

WESTERN CONNECTICUT STATE UNIVERSITY 
FOUNDATION 

WINDHAM & WINDSOR HOUSING TRUST 

WINDHAM CHILD CARE ASSOCIATION INC 

WOMEN AND FAMILY LIFE CENTER OF GUILFORD 

WOMENS BUSINESS DEVELOPMENT COUNCIL INC 

WOMENS ENTERPRISE DEVELOPMENT CENTER INC 

WORCESTER COMMUNITY HOUSING RESOURCES INC 

WORCESTER EAST SIDE COMMUNITY DEVELOPMENT 
CORPORATION 

WORCESTER INTERFAITH 

WORCESTER STATE FOUNDATION INC 

WORKFORCE ALLIANCE INC 

WORKING IN SUPPORT OF EDUCATION 

WORKPLACE INC 

WYANDANCH HOMES AND PROPERTY DEVELOPMENT 
CORPORATION 

YALE NEW HAVEN HOSPITAL 

YEAR UP INC 

YORK COMMUNITY SERVICE ASSOCIATION 

YOUNG MENS CHRISTIAN ASSOCIATION OF 
METROPOLITAN HARTFORD 

YOUNG MENS CHRISTIAN ASSOCIATION OF 
WORCESTER 

YOUNG PEOPLES PROJECT INC 

YOUNG RHINEBECK INC 

YOUNG WOMENS CHRISTIAN ASSOCIATION OF 
CENTRAL MASS 

YOUNG WOMENS CHRISTIAN ASSOCIATION OF THE 
CITY OF NEW YORK 

YWCA WHITE PLAINS & CENTRAL WESTCHESTER INC 
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  PeoPle’s United CommUnity FoUndation oF
eastern massaCHUsetts Grant reCiPients 

ANNA JAQUES COMMUNITY HEALTH FOUNDATION 

APOLLINAIRE THEATRE COMPANY 

ASIAN AMERICAN CIVIC ASSOCIATION 

ASIAN COMMUNITY DEVELOPMENT CORPORATION 

BAY STATE READING INSTITUTE 

BEVERLY BOOTSTRAPS COMMUNITY SERVICES, INC. 

BEVERLY CHILDREN’S LEARNING CENTER 

BIRTHDAY WISHES INC. 

BISHOP FENWICK HIGH SCHOOL 

BOSTON TRINITY ACADEMY 

BOYS & GIRLS CLUB OF GREATER SALEM INC. 

BOYS & GIRLS CLUB OF WOBURN 

BREAD OF LIFE, INC. 

BREAKTHROUGH GREATER BOSTON 

BUILD 

CARE DIMENSIONS 

CHANGE IS SIMPLE, INC. 

CHELSEA COLLABORATIVE, INC. 

CITIZENS FOR ADEQUATE HOUSING INC. 

CITY MISSION SOCIETY OF BOSTON 

CITY OF BEVERLY 

D.A.R.E. MASSACHUSETTS, INC. 

DANVERS COMMUNITY YMCA 

DANVERS HIGH SCHOOL SCHOLARSHIPS 

DANVERS HISTORICAL SOCIETY 

ENDICOTT COLLEGE 

ENGLISH AT LARGE INC. 

ESSEX COUNTY COMMUNITY FOUNDATION 

FENWAY COMMUNITY DEVELOPMENT CORP. 

FOR KIDS ONLY AFTERSCHOOL INC. 

FRIENDS FOREVER 

FRIENDS OF THE NORTHSHORE EDUCATION 
CONSORTIUM 

GEORGE PEABODY INSTITUTE INC. 

GIRL SCOUTS OF EASTERN MASSACHUSETTS, INC. 

HABITAT FOR HUMANITY - NORTH SHORE 

HALLMARK HEALTH SYSTEMS INC. 

HARBORLIGHT COMMUNITY PARTNERS, INC. 

HAVEN FROM HUNGER, INC. 

HEALING ABUSE WORKING FOR CHANGE 

HORIZONS FOR HOMELESS CHILDREN 

HOUSING FAMILIES 

HUNTINGTON THEATRE COMPANY 

LANDMARK SCHOOL 

LAZARUS HOUSE, INC. 

LEAP FOR EDUCATION INC. 


MALDEN CATHOLIC HIGH SCHOOL
 

MASCONOMET EDUCATION FOUNDATION 


MASSACHUSETTS COALITION FOR THE HOMELESS
 

MISSION OF DEEDS INC.
 

MONTSERRAT COLLEGE OF ART
 

MUSIC AT EDEN’S EDGE
 

MYSTIC VALLEY ELDER SERVICES INC. 


NATIONAL BRAILLE PRESS, INC.
 

NEIGHBORHOOD OF AFFORDABLE HOUSING INC. 

(NOAH)
 

NEW ENGLAND CENTER FOR HOMELESS VETERANS
 

NORTH SHORE COMMUNITY DEVELOPMENT COALITION
 

NORTH SHORE INNOVENTURES
 

NORTH SHORE MEDICAL CENTER
 

NORTH SHORE UNITED WAY
 

NORTHEAST HEALTH SYSTEMS
 

PATHWAYS FOR CHILDREN INC. 


PEER HEALTH EXCHANGE, INC.
 

PINGREE SCHOOL INC.
 

PLUMMER HOME FOR BOYS
 

REDISCOVERY AT JRI
 

RIVER HOUSE, INC.
 

SALEM MISSION - LIFEBRIDGE
 

SILVER LINING MENTORING
 

ST. JOHN’S PREP
 

SUMMER SEARCH BOSTON
 

SUPPORTIVE LIVING, INC.
 

TAILORED FOR SUCCESS, INC.
 

TEACH FOR AMERICA
 

THE CABOT PERFORMING ARTS CENTER 


THE NEIGHBORHOOD DEVELOPERS
 

THE OPEN DOOR/CAPE ANN FOOD PANTRY
 

THE TRUSTEES OF RESERVATIONS
 

THEATER OFFENSIVE
 

TRIANGLE INC
 

VICTORY PROGRAMS INC. 


WELLSPRING HOUSE INC.
 

WINDRUSH FARM THERAPEUTIC EQUITATION
 

WOMEN’S LUNCH PLACE INC
 

YMCA OF GREATER BOSTON - NORTH SUBURBAN 

BRANCH
 

YMCA OF GREATER BOSTON/BURBANK YMCA
 

YMCA OF MALDEN
 

YMCA OF METRO NORTH
 

YMCA OF THE NORTH SHORE
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finAnciAl stAtements finAnciAl stAtements 

PeoPle’s United CommUnity FoUndation, inC PeoPle’s United CommUnity FoUndation
oF eastern massaCHUsetts 

statement oF FinanCial Position 
December 31, 2015 (Unaudited) 

assets 
Cash and Cash Equivalents
Investments, at market value 
Other Assets 
total assets 

liabilities 
Accrued Expenses
total liabilities 

net assets 

total liabilities & net assets

statement oF revenUe and exPenditUres 
For Year Ended December 31, 2015 (Unaudited) 

revenue 
Interest and Dividend Income 
Net Gains and Losses 
Other Income 
total revenue 

expenditures 
Grants
Administrative Expenses 
Other Expenses 
total expenditures 

net revenue 

$ 1,295,460 
49,079,221 

61,755 
$ 50,436,436 

$ 64,741 
$ 64,741
	

$ 50,371,695
	

$ 50,436,436 


$ 1,576,744 
370,681 
212,355 

$ 2,159,780 

$ 2,523,837 
219,706 
212,355 

$ 2,955,898 

$ (796,118) 

statement oF FinanCial Position 
December 31, 2015 (Unaudited) 

assets 
Cash and Cash Equivalents
Investments at Market Value
Other Assets 
total assets

 $ 
$ 

$ 

890,783 
14,038,395 

14,929,178 

liabilities 
Accrued Expenses
total liabilities

 $ 
$ 

6,750 
6,750 

net assets  $ 14,922,428 

total liabilities and net assets  $ 14,929,178 

statement oF revenUe and exPenditUres 
For Year Ended December 31, 2015 (Unaudited) 

revenue 
Interest and Dividend Income
Net Gains and Losses
Other Income
total revenue

 $ 
$ 
$ 
$ 

616,943 
(8,171) 

156,750 
765,523 

expenditures 
Grants
Administrative Expenses
Other Expenses

total expenditures

 $ 
$ 
$ 
$ 

719,850 
37,603 

-
757,453 

net revenue  $ 8,069 

22 23
 



  

 
 

 
 

 
 

 

 
 

 
 

 
 

 
 
 
 
 
 
 

 
 
 
 
 
 

 
 

 

  
  

 
 

 
 

 
 
 

 
 

 
 

 
 

 

 
 

 
 

  
 

 
 

  foundAtion membeRs foundAtion membeRs 

PeoPle’s United CommUnity FoUndation 

Board oF direCtors 
Jack P. Barnes Chairman 
George P. Carter Director 
Robert R. D’Amore Director 
Robert B. Dannies, Jr. Director 
Eunice S. Groark Director 
Sara M. Longobardi Director 

oFFiCers 
Karen T. Galbo Foundation Director 
Tammy L. Torres Administration & Agency Liaison Director 
Jemery Araujo Treasurer 
Susan D. Stanley Secretary 
Arthur F. Casavant Vice President 
Michael J. Casparino Vice President 
Armando F. Goncalves Vice President 
Kathleen E. Jones Vice President 
Dianne M. Mercier Vice President 
Steven G. Santino Vice President 
Michael L. Seaver Vice President 
Patrick J. Sullivan Vice President 
Daniel P. Thornton Vice President 

liaisons 
Donna Baines Connecticut 
Despina Cifu New York 
Lina Garofalo Connecticut 
Roni Hudson New Hampshire 
Dianne Kent Connecticut 
Donna Lillie New York 
Elizabeth Pierson Massachusetts 
Kathy Schirling Vermont 
Dan Thornton Maine 

ContaCt Us 
PeoPle’s United CommUnity FoUndation 
850 Main Street, 14th floor 
Bridgeport, CT 06604 
(203) 338.6111 
www.pucf.org 

PeoPle’s United CommUnity FoUndation
oF eastern massaCHUsetts 

Board oF direCtors 
Kevin T. Bottomley Chairman 
Ralph Ardiff Director 
Diane C. Brinkley Director 
John T. Dawley Director 
Thomas Ford Director 
Matt Hegarty Director 
Eleanor M. Hersey Director 
Richard Larkin Director 
J. Michael O’Brien Director 
Anthony Petrazzuoli Director 
Diane T. Stringer Director 
Patrick Sullivan Director 

oFFiCers 
Kevin T. Bottomley President 
Kevin Noyes Foundation Director 
Anthony Petrazzuoli Treasurer 
Thomas Ford Clerk 

ContaCt Us 
PeoPle’s United CommUnity FoUndation 
oF eastern massaCHUsetts 
One Conant Street 
Danvers, MA 01923 
(978) 739.0253 
www.peoples.com 

Follow Us 
Foundation activities are shared through People’s United Bank social media pages. 

https://www.facebook.com/peoplesunited 
https://twitter.com/peoplesunited 
https://www.linkedin.com/company/people’s-united-bank 
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TARGET INSTITUTION CRA PERFORMANCE EVALUATION
 



 

 
 

 
 
 
 
 
 

 
 
 

 
 
 

  
 

 
 

 
 

 
 

 
 
 

 
 

   
 

   
 
 

  
  

  
 

  
 

PUBLIC DISCLOSURE
 

November 30, 2015 

COMMUNITY REINVESTMENT ACT
 
PERFORMANCE EVALUATION
 

The Suffolk County National Bank of Riverhead 
Charter Number 4230 

6 West Second Street
 
Riverhead, NY  11901
 

Office of the Comptroller of the Currency
 

340 Madison Avenue
 
4th Floor
 

New York, NY 10017
 

NOTE:	 This document is an evaluation of this institution's record of meeting the credit needs of its 
entire community, including low- and moderate-income neighborhoods, consistent with safe 
and sound operation of the institution.  This evaluation is not, and should not be construed as, 
an assessment of the financial condition of this institution.  The rating assigned to this 
institution does not represent an analysis, conclusion, or opinion of the federal financial 
supervisory agency concerning the safety and soundness of this financial institution. 



  
 

  

 
 

   

    

   

   

   

    

    
    

   

    

   

   

 
 

Charter Number: 4230
 

Table of Contents
 

OVERALL CRA RATING ....................................................................................................................... 2
 

DEFINITIONS AND COMMON ABBREVIATIONS ........................................................................... 3
 

DESCRIPTION OF INSTITUTION ........................................................................................................ 7
 

SCOPE OF THE EVALUATION............................................................................................................ 8
 

FAIR LENDING OR OTHER ILLEGAL CREDIT PRACTICES REVIEW .................................... 10
 

CONCLUSIONS WITH RESPECT TO PERFORMANCE TESTS................................................. 11
 

LENDING TEST .................................................................................................................................. 11
 
INVESTMENT TEST........................................................................................................................... 17
 
SERVICE TEST.................................................................................................................................... 18
 

APPENDIX A: SCOPE OF EXAMINATION ...................................................................................... 20
 

APPENDIX B: MARKET PROFILES FOR FULL-SCOPE AREAS ................................................ 1
 

APPENDIX C: TABLES OF PERFORMANCE DATA ...................................................................... 1
 

i 



  
 

 
 

 
 

 
  

 
  

  
 
 
 

 

   
 

   

    

    

    

    

    

    
 
 

 
 
  

 
   

 
  

 
  

 
 

  
 

 
 

   
 

  
 
 

Charter Number: 4230 

Overall CRA Rating 

Institution’s CRA Rating: This institution is rated Outstanding. 

The following table indicates the performance level of The Suffolk County National Bank of 
Riverhead with respect to the Lending, Investment, and Service Tests: 

Performance Levels 

The Suffolk County National Bank of Riverhead 
Performance Tests 

Lending Test* Investment Test Service Test 

Outstanding X X 

High Satisfactory X 

Low Satisfactory 

Needs to Improve 

Substantial Noncompliance 

* The lending test is weighted more heavily than the investment and service tests when arriving at an overall rating. 

The major factors that support this rating include: 

•	 The geographic distribution for home mortgage loans and small loans to businesses is excellent; 

•	 The borrower distribution of home mortgage loans is excellent; 

•	 The borrower distribution of small loans to businesses is good; 

•	 A high percentage of both home mortgage loans and small loans to businesses were made within the 
bank’s assessment area (AA); 

•	 The bank’s level of community development lending in the AA is excellent.  Community 
development lending addressed the community credit needs and had a positive impact on the lending 
test; 

•	 The bank’s performance under the investment test is good, and; 

•	 The bank’s performance under the service test is excellent. 
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Charter Number: 4230 

Definitions and Common Abbreviations 

The following terms and abbreviations are used throughout this performance evaluation, including the 
CRA tables.  The definitions are intended to provide the reader with a general understanding of the 
terms, not a strict legal definition. 

Affiliate:  Any company that controls, is controlled by, or is under common control with another 
company.  A company is under common control with another company if the same company directly or 
indirectly controls both companies.  A bank subsidiary is controlled by the bank and is, therefore, an 
affiliate. 

Aggregate Lending: The number of loans originated and purchased by all reporting lenders in specified 
income categories as a percentage of the aggregate number of loans originated and purchased by all 
reporting lenders in the MA/assessment area. 

Census Tract (CT): A small subdivision of metropolitan and other densely populated counties. Census 
tract boundaries do not cross county lines; however, they may cross the boundaries of metropolitan 
areas.  Census tracts usually have between 2,500 and 8,000 persons, and their physical size varies widely 
depending upon population density.  Census tracts are designed to be homogeneous with respect to 
population characteristics, economic status, and living conditions to allow for statistical comparisons. 

Community Development: Affordable housing (including multifamily rental housing) for low- or 
moderate-income individuals; community services targeted to low- or moderate-income individuals; 
activities that promote economic development by financing businesses or farms that meet the size 
eligibility standards of the Small Business Administration’s Development Company or Small Business 
Investment Company programs (13 CFR 121.301) or have gross annual revenues of $1 million or less; 
or, activities that revitalize or stabilize low- or moderate-income geographies. 

Effective September 1, 2005, the Board of Governors of the Federal Reserve System, Office of 
the Comptroller of the Currency, and the Federal Deposit Insurance Corporation have adopted 
the following additional language as part of the revitalize or stabilize definition of community 
development.  Activities that revitalize or stabilize

(i)	 Low-or moderate-income geographies; 
(ii)	 Designated disaster areas; or 
(iii)	 Distressed or underserved nonmetropolitan middle-income geographies 

designated by the Board, Federal Deposit Insurance Corporation, and Office of 
the Comptroller of the Currency, based on-
a.	 Rates of poverty, unemployment, and population loss; or 
b. Population size, density, and dispersion.	 Activities that revitalize and 

stabilize geographies designated based on population size, density, and 
dispersion if they help to meet essential community needs, including needs 
of low- and moderate-income individuals. 

Community Reinvestment Act (CRA):  the statute that requires the OCC to evaluate a bank’s record 
of meeting the credit needs of its local community, consistent with the safe and sound operation of the 

3
 



  
 

 
 

  
 

 
  

 
  

 
 

   
  

   
     

   
  

 
   

  
 

 
 

  
  

 
   

    
   

 
 

 
    

 
   

 
    

 
 

 
    

   
 

 
  

 
 

  
   

 

Charter Number: 4230 

bank, and to take this record into account when evaluating certain corporate applications filed by the 
bank. 

Consumer Loan(s): A loan(s) to one or more individuals for household, family, or other personal 
expenditures. A consumer loan does not include a home mortgage, small business, or small farm loan. 
This definition includes the following categories: motor vehicle loans, credit card loans, home equity 
loans, other secured consumer loans, and other unsecured consumer loans. 

Family: Includes a householder and one or more other persons living in the same household who are 
related to the householder by birth, marriage, or adoption.  The number of family households always 
equals the number of families; however, a family household may also include non-relatives living with 
the family. Families are classified by type as either a married-couple family or other family, which is 
further classified into ‘male householder’ (a family with a male householder’ and no wife present) or 
‘female householder’ (a family with a female householder and no husband present). 

Full Review: Performance under the Lending, Investment, and Service Tests is analyzed considering 
performance context, quantitative factors (e.g., geographic distribution, borrower distribution, and total 
number and dollar amount of investments), and qualitative factors (e.g., innovativeness, complexity, and 
responsiveness). 

Geography: A census tract delineated by the United States Bureau of the Census in the most recent 
decennial census. 

Home Mortgage Disclosure Act (HMDA): The statute that requires certain mortgage lenders that do 
business or have banking offices in a metropolitan statistical area to file annual summary reports of their 
mortgage lending activity.  The reports include such data as the race, gender, and the income of 
applications, the amount of loan requested, and the disposition of the application (e.g., approved, denied, 
and withdrawn).  Beginning in 2004, the reports also include additional data on loan pricing, the lien 
status of the collateral, any requests for preapproval and loans for manufactured housing. 

Home Mortgage Loans: Such loans include home purchase, home improvement and refinancings, as 
defined in the HMDA regulation.  These include loans for multifamily (five or more families) dwellings, 
manufactured housing and one-to-four family dwellings other than manufactured housing.  

Household: Includes all persons occupying a housing unit.  Persons not living in households are 
classified as living in group quarters.  In 100 percent tabulations, the count of households always equals 
the count of occupied housing units. 

Limited Review: Performance under the Lending, Investment, and Service Tests is analyzed using only 
quantitative factors (e.g., geographic distribution, borrower distribution, total number and dollar amount 
of investments, and branch distribution). 

Low-Income: Individual income that is less than 50 percent of the area median income, or a median 
family income that is less than 50 percent, in the case of a geography. 

Market Share: The number of loans originated and purchased by the institution as a percentage of the 
aggregate number of loans originated and purchased by all reporting lenders in the MA/assessment area. 
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Charter Number: 4230 

Median Family Income (MFI): The median income determined by the U.S. Census Bureau every ten 
years and used to determine the income level category of geographies.  Also, the median income 
determined by the Department of Housing and Urban Development annually that is used to determine 
the income level category of individuals.  For any given area, the median is the point at which half of the 
families have income above it and half below it. 

Metropolitan Area (MA): Any metropolitan statistical area or metropolitan division, as defined by the 
Office of Management and Budget and any other area designated as such by the appropriate federal 
financial supervisory agency. 

Metropolitan Division: As defined by Office of Management and Budget, a county or group of 
counties within a Metropolitan Statistical Area that contains a population of at least 2.5 million.  A 
Metropolitan Division consists of one or more counties that represent an employment center or centers, 
plus adjacent counties associated with the main county or counties through commuting ties. 

Metropolitan Statistical Area: An area, defined by the Office of Management and Budget, as having 
at least one urbanized area that has a population of at least 50,000.  The Metropolitan Statistical Area 
comprises the central county or counties, plus adjacent outlying counties having a high degree of social 
and economic integration with the central county as measured through commuting. 

Middle-Income: Individual income that is at least 80 percent and less than 120 percent of the area 
median income, or a median family income that is at least 80 percent and less than 120 percent, in the 
case of a geography 

Moderate-Income: Individual income that is at least 50 percent and less than 80 percent of the area 
median income, or a median family income that is at least 50 percent and less than 80 percent, in the 
case of a geography. 

Multifamily: Refers to a residential structure that contains five or more units. 

Other Products: Includes any unreported optional category of loans for which the institution collects 
and maintains data for consideration during a CRA examination.  Examples of such activity include 
consumer loans and other loan data an institution may provide concerning its lending performance. 

Owner-Occupied Units: Includes units occupied by the owner or co-owner, even if the unit has not 
been fully paid for or is mortgaged.  

Qualified Investment: A qualified investment is defined as any lawful investment, deposit, membership 
share, or grant that has as its primary purpose community development. 

Rated Area: A rated area is a state or multi-state metropolitan area.  For an institution with domestic 
branches in only one state, the institution’s CRA rating would be the state rating.  If an institution 
maintains domestic branches in more than one state, the institution will receive a rating for each state in 
which those branches are located.  If an institution maintains domestic branches in two or more states 
within a multi-state metropolitan area, the institution will receive a rating for the multi-state 
metropolitan area. 

Small Loan(s) to Business(es): A loan included in 'loans to small businesses' as defined 
5
 



  
 

 
 

  
   

    
 

  
  

  
 

   
   

 
 

   
 

  

Charter Number: 4230 

in the Consolidated Report of Condition and Income (Call Report) and the Thrift Financial Reporting 
(TFR) instructions.  These loans have original amounts of $1 million or less and typically are either 
secured by nonfarm or nonresidential real estate or are classified as commercial and industrial loans. 

Small Loan(s) to Farm(s):  A loan included in ‘loans to small farms’ as defined in the instructions for 
preparation of the Consolidated Report of Condition and Income (Call Report).  These loans have 
original amounts of $500,000 or less and are either secured by farmland, or are classified as loans to 
finance agricultural production and other loans to farmers. 

Tier One Capital: The total of common shareholders’ equity, perpetual preferred shareholders’ equity 
with non-cumulative dividends, retained earnings and minority interests in the equity accounts of 
consolidated subsidiaries. 

Upper-Income: Individual income that is at least 120 percent of the area median income, or a median 
family income that is at least 120 percent, in the case of a geography. 

6
 



  
 

 
 

  
 
 

   
  

 

 
 

 
   

    
 

 
 

  
         
        

                
              

 
 
 
 

  
 

 
 

  
  

 
    

 
 

   
 

 

Charter Number: 4230 

Description of Institution 

The Suffolk County National Bank of Riverhead (“SCNB” or the “bank”) is the sole subsidiary of 
Suffolk Bancorp headquartered in Riverhead, New York. Founded in 1890, SCNB is a full service 
intrastate bank with 27 branch offices in Suffolk, Nassau and Queens Counties, New York.  Since the 
previous CRA evaluation, the bank has strategically expanded its operations into western Nassau 
County, New York as well as Queens County, New York. In December 2013, SCNB opened its Garden 
City commercial loan office and branch.  In June 2014, SCNB opened a full service branch in Melville, 
NY contiguous to its existing commercial loan office.  In May 2015, the Bank opened its first New York 
City based branch in Long Island City, Queens, which incorporates a commercial loan office and 
branch.  While SCNB wholly owns four subsidiaries, the activities of these subsidiaries have no impact 
on the bank’s capacity to meet its community reinvestment obligations. SCNB offers a broad range of 
loan and deposit products and services through its network of branches, commercial loan offices, and 
online channels. 

As of September 30, 2015, SCNB reported total assets of $2.1 billion and a net tier 1 capital of $196.1 
million. The b ank’s strategic focus is on growth in assets, deposits, as well as geographic expansion. 
SCNB has  focused  on  growth  in  existing markets in Suffolk County, including Suffolk’s 
traditional markets on the east end of Long Island, and the new commercial loan production offices 
and teams put in place to serve Nassau County as well as the New York City markets.  

As of September 30, 2015, total bank assets comprised of $1.54 billion in net loans and total investment 
securities of $327.66 million. The primary lending product continues to be real estate loans, accounting 
for 87 percent of total loans, or $1.35 billion. Commercial loans total $207 million and account for 13 
percent of total loans. SCNB offers multifamily mortgage and business lines of credit to commercial 
customers. As of September 30, 2015, SCNB reported total deposits of $1.80 billion. 

Prior to December 2013, the Bank’s assessment area was limited to the whole Suffolk County (323 
census tracts). Currently, SCNB has two assessment areas within the New York-Northern New Jersey-
Long Island, NY-NJ-PA MSA #35620 due to the Bank’s westward expansion. They are the Nassau-
Suffolk, NY MD AA (#35004) and the New York-White Plains-Wayne, NY-NJ MD AA (#35644). As 
the branch in Queens County has been in operation for less than five months, we are only considering 
the Nassau-Suffolk, NY MD AA (#35004) for this evaluation. 

There are no impediments, legal or otherwise, which would hinder the bank’s ability to help meet the 
credit needs of its assessment area.  The last CRA exam dated December 3, 2012 resulted in an 
“Outstanding” rating. 
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Scope of the Evaluation 

Evaluation Period/Products Evaluated 

The evaluation period for the lending test for home mortgages, reported under the Home Mortgage 
Disclosure Act (HMDA), and small loans to businesses, reported under the Community Reinvestment 
Act (CRA), is from January 1, 2013 through September 30, 2015.  Market comparisons for mortgage 
and small business loans are based on 2014 peer data, which was the most recently available data at the 
time of this evaluation. 

The evaluation period for community development loan, investment, and service tests covers activities 
from December 3, 2012 through November 30, 2015.  All qualified investments originated in prior 
periods and still outstanding at November 30, 2015 were also considered.  Evaluation for qualification 
was based on the information and documentation provided by the bank.  An evaluation of all community 
development loans, investments, and services were qualified appropriately based on the regulatory 
standards of CRA guidelines.  In addition, we considered the level of innovation, complexity, 
responsiveness to community credit needs, and the degree to which these instruments are not routinely 
provided by private investors.   

Data Integrity 

We conducted a data integrity review in July 2015.  During this review, we analyzed a sample of home 
mortgage loans and small loans to businesses to ensure the accuracy of HMDA loan application register 
(LAR) data and CRA data to be used in the CRA examination.  The errors that we identified were 
isolated cases and did not represent a systemic concern. 

This CRA examination was based on accurate data. We further verified the community development 
loans, qualified investments, and donations, as well as community development services during the 
examination to ensure the recorded activities meet the regulatory standards of community development. 
Small adjustments were made to the total amount of donations as a result of verification procedures. 

Selection of Areas for Full-Scope Review 

We performed a full scope review of the bank’s Assessment Area (AA): Nassau- Suffolk County MSA 
#35004, which forms the Nassau-Suffolk, NY MD. The bank has 26 retail branches located within the 
AA.  The AA for SCNB consists of 323 census tracts for the whole Suffolk County and 11 census tracts 
for the towns of Garden City and Mineola in Nassau County, of which a majority are middle- and 
moderate-income tracts.  The bank’s AA consists of census tracts distributed among 4 low- income 
(1.20 percent), 71 moderate-income (21.26 percent), 202 middle-income (60.48 percent), 55 upper-
income (16.47 percent), and 2 NA (0.60 percent).  Refer to the table in Appendix A and Market Profile 
in Appendix B for more information. 

In May 2015 the bank opened a new retail branch in Long Island City, NY, which is in the Queens 
County AA.  The bank identified 12 census tracts within the Long Island City town to be included in the 
Queens County AA.  During this evaluation period, we did not include the new Queens County AA 
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Charter Number: 4230 

because the AA has been established for less than 5 months during this CRA evaluation period and there 
has been nominal lending activity. 

Ratings 

The bank’s overall rating is based on the bank activities in one AA, the Nassau-Suffolk County, NY. 

Other 

We considered information obtained from one community contact.  The community contact was an 
executive for a community-based organization with a mission statement to address the need to provide 
affordable housing opportunities on Long Island, New York for those who are unable to afford homes.  
The community contact explained that the Long Island has experienced a decrease in home ownership 
over the past ten years. High rental costs have prevented many low- to moderate- income individuals 
from being able to save and afford to purchase a house.  The community contact stated that there are 
opportunities within the assessment area to provide affordable housing to families.  The community 
contact indicated that his organization provides development, technical assistance, mortgage counseling, 
homebuyer education and lending programs.  
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Charter Number: 4230 

Fair Lending or Other Illegal Credit Practices Review 

We found no evidence of discriminatory or other illegal credit practices inconsistent with helping to 
meet community credit needs. 
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Charter Number: 4230 

Conclusions with Respect to Performance Tests 

LENDING TEST 

Conclusions for Areas Receiving Full-Scope Reviews 

The bank’s performance under the lending test is rated “Outstanding.” Based on the full-scope review, 
the bank’s performance in the Nassau-Suffolk County, NY MD is excellent.  

The overall geographic distribution for home mortgage loans is excellent. The geographic distribution 
for home purchase loans and home improvement loans are excellent and the geographic distribution of 
home mortgage refinance loans are good. Income distribution of home purchase loans, home 
improvement loans, and home mortgage refinance loans is excellent. 

The overall geographic distribution of small loans to business is excellent, and the borrower distribution 
of loans made to small businesses is excellent.  The geographic distribution of small loans to farms is 
good, and the borrower distribution of small loans made to farms is good.  The level of CD loans is 
excellent and the bank has provided flexible lending programs that are responsive to identified 
affordable housing needs. 

Lending Activity 

Refer to Tables 1 Lending Volume and 1 Other in appendix C for the facts and data used to evaluate the 
bank’s lending activity.  As part of the lending test, we compared the deposit market share to the market 
share of individual loan products. 

SCNB's lending activity within the AA is excellent. During the evaluation period, the bank originated 
370 home mortgage loans totaling $111 million, 840 small loans to businesses totaling $145 million, and 
49 community development loans totaling $100 million. Analysis for the lending test in the bank’s AA 
focused primarily on home purchase, home refinancing, home improvement, and small loans to 
businesses.  The analysis compares the percentage distribution of the number of loans originated and 
purchased by the bank in low-, moderate-, middle-, and upper-income geographies to the percentage 
distribution of owner-occupied units throughout these geographies. In evaluating the bank’s lending 
activity, we considered the low number of low-income census tracts and large bank competition within 
the bank’s AA. As a metric of the bank’s lending activity, we also considered the bank’s deposit and 
lending market share. 

As of June 30, 2015, the bank is ranked 15th among 39 FDIC-insured institutions in the deposit market 
with 1.47 percent of the total market share.  JP Morgan Chase dominates the deposit market with market 
share of 20.40 percent while the second ranking institution, Capital One, has 16.50 percent of the market 
share.  The next three competitors are Citibank with an 11.26 percent market share, Bank of America 
with a 6.69 percent market share, and TD Bank with a 6.47 percent market share. 

Based on 2014 HMDA Peer Mortgage Data, SCNB is ranked 53rd among 382 institutions, with 0.40 
percent market share for both total number of loans and total dollar amount of loans.  The top lender 

11
 



  
 

 
 

  
   

   
 

 
 

  
 

 
 

   
 

 
   

   
 

  
 

     
  

  
      

 

   
  

 
 

   
 

     
   

   
     

 

   
  

 
 

   
 
 

  
 

 
  

Charter Number: 4230 

assumes 11.31 percent of the total market share, while the next five institutions following have a 
combined market share of 23.27 percent, ranging individually from 3.23 to 7.68 percent based on total 
number of loans. 

Community development lending positively impacted the bank’s overall lending performance. 

Distribution of Loans by Income Level of the Geography 

Home Mortgage Loans 

Refer to Tables 2, 3, 4 and 5 in appendix C for the facts and data used to evaluate the geographic 
distribution of the bank’s home mortgage loan originations and purchases. 

The geographic distribution of home purchases and home improvement are excellent and home 
mortgage refinance loans are good within the bank’s AA. 

Home Purchase Loans 

The geographic distribution of home purchase loans in low- and moderate-income geographies is 
excellent.  SCNB originated a small number of low-income home purchase loans; however, this was due 
to a limited number of low-income geographies in the AA. More weight was given to the moderate-
income geographies. During the period of January 1, 2013 through September 30, 2015, SCNB 
originated 190 home purchase loans.  SCNB originated 1.05 percent home purchase loans in low-income 
geographies, which exceeds the 0.93 percentage of low-income geographies.  SCNB originated 25.26 
percent of home purchase loans in moderate-income geographies, which exceeds the 20.27 percentage 
of moderate-income geographies in the AA. SCNB’s market share of home purchase loans in low- and 
moderate-income geographies were 1.06 and 0.49 percent, respectively, which exceed the bank’s overall 
0.44 percent market share of home purchase loans.  

Home Improvement Loans 

The geographic distribution of home improvement loans in moderate-income geographies is excellent. 
SCNB did not originate any home improvement loans in low-income geographies in the noted period, 
primarily due to limited number of low-income geography opportunities in the AA. More weight was 
given to the moderate-income geographies. During the period of January 1, 2013 through September 30, 
2015, SCNB originated 54 home improvement loans.  SCNB originated 22.22 percent of home 
improvement loans in moderate-income geographies, which exceeds the 20.27 percentage of moderate-
income geographies in the AA. SCNB’s market share of home improvement loans in low- and 
moderate-income geographies were 0.00 and 1.97 percent, respectively.  At 1.97 percent, home 
improvement loans to moderate-income exceed the bank’s overall 1.34 percent market share of home 
improvement loans, however home improvement loans to low -income geographies do not exceed 
overall market share. 

Home Mortgage Refinance Loans 

The geographic distribution of home refinance loans in low and moderate-income geographies is good.  
SCNB originated a small number of low-income home refinance loans in the noted period; however, this 
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Charter Number: 4230 

was due to a limited number of low-income geography opportunities in the AA.  More weight was 
placed on moderate-income geographies.  During the period of January 1, 2013 through September 30, 
2015, SCNB originated 125 home refinance loans.  SCNB originated 0.80 percent of home refinance 
loans in low-income and 17.60 percent in moderate-income geographies, which does not exceed but is 
close to the percentage of low-income (0.93 percent) and moderate-income (20.27 percent) geographies 
in the AA. SCNB’s market share of home mortgage refinance loans in low- and moderate-income 
geographies were 0.00 and 0.12 percent, respectively, which do not exceed the bank’s overall 0.23 
percent market share of home mortgage refinance loans.  

Multifamily Loans 

The bank originated a minimal number of multifamily loans in the Nassau-Suffolk County AA and a 
geographical analysis of multifamily loans is not meaningful.  SCNB did not originate any multifamily 
loans in low- or moderate-income geographies and originated one multifamily loan in a middle-income 
geography within the AA. 

Small Loans to Businesses 

Refer to Table 6 in appendix C for the facts and data used to evaluate the geographic distribution of the 
bank’s origination/purchase of small loans to businesses. 

The overall geographic distribution of small loans to businesses in the AA is excellent.  During the 
period of January 1, 2013 through September 30, 2015, SCNB originated 840 small loans to businesses. 
Small loans to businesses in low-income geographies accounted for 0.83 percent, which exceeds the 
0.61 percentage of small businesses located in a low-income geography within the Nassau-Suffolk AA.  
SCNB originated 27.14 percent of the bank’s small loans to businesses in moderate-income geographies 
within the Nassau-Suffolk County AA, which exceeds the 20.35 percentage of small businesses in that 
AA. SCNB’s market share of small loans to businesses in low- and moderate-income geographies were 
0.00 and 0.66 percent, respectively.  At 0.66 percent, small loans to businesses in moderate-income 
geographies exceed the bank’s overall 0.32 percent market share, however small loans to businesses in 
low-income geographies do not exceed overall market share. 

Small Loans to Farms 

Refer to Table 7 in appendix C for the facts and data used to evaluate the geographic distribution of the 
bank’s origination/purchase of small loans to farms. 

The overall geographic distribution of small loans to farms in the AA is good.  There are limited 
opportunities to make small loans to farms within the bank’s AA.    During the period of January 1, 2013 
through September 30, 2015, SCNB originated six small loans to farms.  SCNB did not originate any 
small loans to farms in low-income geographies due to the limited number of low-income geographies at 
0.53 percent, as well as relatively few rural areas within the AA.  SCNB originated 16.67 percent of the 
bank’s small loans to farms in moderate-income geographies within the Nassau-Suffolk County AA, 
which is near to the 21.59 percentage of farms in that AA.  SCNB’s market share of small loans to farms 
in low- and moderate-income geographies were 0.00 and 3.85 percent, respectively.  At 3.85 percent, 
small loans to farms in moderate-income geographies exceed the overall 0.93 percent market share, 
however, small loans to farms in low-income geographies do not exceed overall market share at 0.00 
percent. 
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Lending Gap Analysis 

We found no unexplained conspicuous gaps in SCNB’s lending patterns.  The bank’s Nassau-Suffolk 
County AA has a low volume of low-income census tracts and a moderate volume of moderate-income 
census tracts.  Overall, the AA contains only 4 (1.2 percent) low-income census tracts, and 71 (21.3 
percent) moderate-income census tracts.  The bank’s lending products are available to any bank 
customer, regardless of their geography.  None of the bank’s branches are located in low-income 
geographies and five branches are located in moderate-income geographies.  The bank’s branch network 
makes locations available to all segments of the AA. 

Inside/Outside Ratio 

A high percentage of SCNB’s home mortgage loans and small loans to businesses were originated inside 
the Nassau-Suffolk County AA.  The analysis was performed at the bank level as opposed to the AA 
level and the information presented includes bank originations and purchases only.  During the 
evaluation period, 85.09 percent of the bank’s reportable loans (home purchase and small business 
loans) were originated inside the designated AA. Specifically; 65.16 percent of all home purchases were 
within the AA; 88.89 percent of all home refinance loans were within the AA; 94.18 percent of all home 
improvement loans were within the AA; and 93.43 percent of all small loans to businesses were 
originated inside the AA. The high percentage of lending inside the bank’s AA reflects positively on the 
bank’s overall excellent geographic distribution of lending by income level of geography.  

Distribution of Loans by Income Level of the Borrower 

Home Mortgage Loans 

Refer to Tables 8, 9, and 10 in appendix C for the facts and data used to evaluate the borrower 
distribution of the bank’s home mortgage loan originations and purchases. 

The distribution of the bank’s home mortgage loans by income level of the borrowers within the bank’s 
AA is excellent.  Income distribution for home purchase loans is excellent, home improvement loans is 
excellent, and home mortgage refinance loans is excellent. 

Home Purchase Loans 

The income distribution of home purchase lending is excellent.  We took into consideration the higher 
than national average home prices within the bank’s AA, which provide limited opportunities for low-
and moderate-income families to purchase homes.  For example, the median family income is $101,543 
while the median family housing value is $479,643.  Additionally, 60.22 percent of the AA is composed 
of middle- or upper-income families.  During the period of January 1, 2013 through September 30, 2015, 
SCNB made 190 home purchase loans, with an overall market share of 0.54 percent.  The bank did not 
exceed but is very near to the overall market share as low- and moderate-income borrowers represented 
0.50 and 0.46 percent market share, respectively. Low-income borrowers comprise 19.75 percent of the 
AA and the bank made 4.28 percent of home purchase loans to low-income borrowers.  Moderate-
income borrowers comprise 20.04 percent of the bank’s AA and the bank made 19.79 percent of its 
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home purchase loans to moderate-income borrowers.  More weight was given to the moderate-income 
borrower distribution, which the bank performed very near the 20.04 percent comparison.   

Home Improvement Loans 

The income distribution of home improvement lending is excellent.  We took into consideration the 
higher than national average home prices within the bank’s AA, which would make it difficult for low 
and moderate-income families to purchase homes.  Additionally, 60.22 percent of the AA is composed 
of middle or upper-income families.  During the period of January 1, 2015 through September 30, 2015, 
SCNB made 54 home improvement loans, with an overall market share of 1.40 percent.  The bank 
exceeded its overall market share with regard to low-income borrowers, which represented 1.75 percent 
of the market share; however, moderate-income borrowers did not exceed overall market share at 1.21 
percent market share. Low-income borrowers comprise 19.75 percent of the AA and the bank made 
5.56 percent of home improvement loans to low-income borrowers.  Moderate-income borrowers 
comprise 20.04 percent of the bank’s AA and the bank made 25.93 percent of its home improvement 
loans to moderate-income borrowers.  More weight was given to the moderate-income borrower 
distribution, which the bank exceeded.    

Home Mortgage Refinance Loans 

The income distribution of home refinance loans is excellent.  We took into consideration the higher 
than national average home prices within the bank’s AA, which provide limited opportunities for low-
and moderate-income families to purchase homes.  Additionally, 60.22 percent of the AA is composed 
of middle or upper-income families.  During the period of January 1, 2015 through September 30, 2015, 
SCNB made 125 home improvement loans with an overall market share of 0.24 percent, which is higher 
than the (0.13 percent) low-income and (0.17 percent) moderate-income levels.  Low-income borrowers 
comprise 19.75 percent of the AA and the bank made 3.33 percent of home refinance loans to low-
income borrowers.  Moderate-income borrowers comprise 20.04 percent of the bank’s AA and the bank 
made 24.17 percent of its home refinance loans to moderate-income borrowers.  More weight was given 
to the moderate-income borrower distribution, which the bank exceeded.  

Small Loans to Businesses 

Refer to Table 11 in appendix C for the facts and data used to evaluate the borrower distribution of the 
bank’s origination/purchase of small loans to businesses. 

SCNB’s borrower distribution of small loans to businesses based on business size within the Nassau-
Suffolk County AA is good.  Of the total number of businesses within the bank’s AA, 81.20 percent 
reported revenues of $1 million or less.  Over the period of January 1, 2013 through September 30, 
2015, the bank made 840 small loans to businesses in its AA, with 46.19 percent made to businesses 
with revenues of $1 million or less.  However, this is reasonable when considering the bank has 0.34 
percent market share of small loans to businesses with less than $1 million in revenues, exceeding the 
overall market share of 0.32 percent.  In addition, the majority of small loans to businesses (58.21 
percent) were comprised of loans with original amounts of $100 thousand or less. These mitigating 
factors had a positive effect on our conclusion about the distribution of small loans to businesses of 
different sizes. 

Small Loans to Farms 
15
 



  
 

 
 

 
   

 
 

  
  

  
      

     
     

  
 

 
 

 
 

   
 
 

  
 

    
  

    
  

  
     

   
   

  
 

   
 

  
 

   
  

 
   

    
 

  
 

 
    

  

Charter Number: 4230 

Refer to Table 12 in the appendix C for the facts and data used to evaluate the borrower distribution of 
the bank’s origination/purchase of small loans to businesses. 

SCNB’s borrower distribution of small loans to farms based on business size within the Nassau-Suffolk 
County AA is good.  Of the total number of businesses within the bank’s AA, 95.95 percent reported 
revenues of $1 million or less.  Over the period of January 1, 2013 through September 30, 2015, the 
bank made six small loans to farms in its AA, with 50.00 percent made to farms with revenues of $1 
million or less. The bank has 0.00 percent market share of small loans to farms with less than $1 million 
in revenues, which does not exceed the overall market share of 0.93 percent. However, this is 
reasonable when considering the bank’s AA has relatively little farming industry and few rural areas. 
The six total loans constitute zero percent of the overall 0.93 percent market share.  In addition, the 
majority of small loans to businesses (50.00 percent) were comprised of loans with original amounts of 
$250 thousand to $500 thousand.  

Community Development Lending 

Refer to Table 1 Lending Volume in appendix C for the facts and data used to evaluate the bank’s level 
of community development lending.  This table includes all CD loans, including multifamily loans that 
also qualify as CD loans.  In addition, Table 5 includes geographic lending data on all multi-family 
loans, including those that also qualify as CD loans.  Table 5 does not separately list CD loans, however. 

The level of CD loans is excellent and had a positive impact on the lending test rating. During the 
evaluation period, the bank originated 23 loans totaling $50 million, or 25.5% of tier 1 capital at 
September 30, 2015 within the bank’s Nassau-Suffolk County AA.  CD loans were made to construct, 
renovate, and fund operations of learning facilities, nursing homes, and affordable housing for low- and 
moderate-income individuals.  Examples of CD loans include: 

•	 Amounts totaling $27.2 million in CD loans were made to special and regular education 
programs and services to children with disabilities. The CD loans provide services to the 
community in the AA and targets low- to moderate-income individuals. 

•	 Amounts totaling $17.8 million in CD loans were made to homes or organizations that provide 
programs and services to disabled persons.  The CD loans provide services to the community in 
the AA and targets low- to moderate-income individuals.   

•	 Amounts totaling $2.9 million in CD loans were made to organizations building or providing 
affordable housing within the AA and targeting low- to moderate-income individuals. 

•	 Amount totaling $1.98 million for one multifamily CD loan originated within the Nassau-Suffolk 
County AA in a moderate-income census tract. 

•	 Amount totaling $100 thousand in CD loan made to assist in responding to Hurricane Sandy 
damages, which helped revitalize or stabilize a designated disaster area. 

In addition, the bank originated 26 multifamily loans totaling $50 million, or 25% of tier 1 capital at 
September 30, 2015, primarily in geographies located within the broader statewide or regional areas that 
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benefited low- to moderate-income individuals.  Positive consideration was given to these multifamily 
CD loans and provide supplementary support for the excellent level of CD lending.  The majority of 
these multifamily properties are located in Brooklyn, Bronx, and Manhattan, NY, which are not in the 
bank’s AA but neighboring the bank’s Nassau-Suffolk County AA and Queens County AA. 

Product Innovation and Flexibility 

The bank offers flexible products through an affordable mortgage loan program that targets low- and 
moderate- income borrowers.  This program is responsive to affordable housing needs of the AA by 
offering underwriting standards that are more favorable than conventional products such as lower down 
payment requirements and targeting areas in low-, moderate-, and middle-income areas.  During the 
evaluation period, the bank originated 6 loans totaling $1.4 million, which were held in the bank’s 
portfolio.  The affordable mortgage loan program had a positive impact on the lending test rating. 

INVESTMENT TEST 
Conclusions for Areas Receiving Full-Scope Reviews 

The bank’s performance under the investment test is rated “High Satisfactory.”  Based on a full-scope 
review, the bank’s performance in the Nassau-Suffolk County AA is good. 

Refer to Table 14 in appendix C for the facts and data used to evaluate the bank’s level of qualified 
investments. 

During the evaluation period, the bank originated 164 investments totaling $2.2 million (161 
grants/donations and 3 investments).  One investment committed in the evaluation period has $829 
thousand remaining to be funded. Additionally, we considered 21 prior period investments totaling $3.9 
million. Total investments of $6.9 million represent 3.52 percent of Tier 1 Capital.  Performance is 
good as the majority of investments target an identified need in the AA, affordable housing for both 
home ownership and rental units.  Opportunities for investments, particularly affordable housing 
projects, have been limited over the last several years due to a nationwide slow economic recovery from 
the recession and higher than average foreclosure rates in the area reduced the number of ongoing and 
planned affordable housing projects.  Our community contact stated that opportunities for investment in 
affordable housing are starting to materialize. 

Current period investments constitute two investments totaling $1.6 million for a school district that 
provides residential programs for underprivileged and disabled students within the AA, the majority of 
whom are low- and moderate- income.  The bank also made a $1 million equity investment to a Small 
Business Investment Corporation (SBIC) with an investment strategy to provide loans to small 
businesses within the bank’s assessment area and the greater statewide area.  As of the end of the 
evaluation period, the bank had funded $171 thousand of the total $1 million committed. Additionally, 
$411 thousand in grants and/or donations were made to organizations that benefited low- and moderate-
income individuals, families, and geographies in the AA.  These current period investments are given 
primary emphasis when deriving the overall investment test rating and have a positive impact on the 
investment test. 
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Twenty of the 21 prior period investments have a continuing impact to the AA as they assisted in the 
construction and permanent financing of affordable housing, an identified need.  These investments had 
a positive impact on the investment test.  None of the investments are considered complex or innovative. 

SERVICE TEST 
Conclusions for Areas Receiving Full-Scope Reviews 

The bank’s performance under the service test is rated “Outstanding.”  Based on a full scope review, the 
bank’s performance in the Nassau-Suffolk County AA is excellent. 

Retail Banking Services 

Refer to Table 15 in appendix C for the facts and data used to evaluate the distribution of the bank’s 
branch delivery system and branch openings and closings. 

SCNB’s service delivery systems are readily accessible to geographies and individuals of different 
income levels in the AA. 

All of SCNB’s 26 branch offices offer full retail services.  The percentage of branches located in 
moderate-income geographies coincides with the percentage of the population that resides in those areas, 
demonstrating a commitment to serve low- and moderate-income individuals and areas. There are no 
branches located in low-income geographies; however, opportunities are limited with only four of 334 
census tracts designated as low-income. Additionally, less than two percent of the low-income 
population resides in the bank’s AA. During the evaluation period, there were multiple branch openings 
and closings, which had no adverse impact on low- or moderate-income geographies or individuals. Out 
of the six branches closed during the evaluation period, four were located in middle-income tracts and 
two were located in moderate-income tracts of the bank’s AA. This had a minimal effect on the 
moderate-income tract geography since overall representation of banking branches in this tract 
continued to remain high at 19.23 percent and coincided with the 24.57 percent moderate-income tract 
population for the bank's AA.  The rationale behind closing these branches included lack of customer 
base, lack of profitability, redundancy of branches, and undesired returns. Out of the two branches that 
opened during the evaluation period, one was located in a middle-income tract (Melville) and the other 
was located in an upper-income tract (Garden City). The opening of the Garden City Branch expanded 
the bank’s AA to include the towns Garden City (8 census tracts) and Mineola (3 census tracts) of 
Nassau County. The opening of the Melville branch did not change the AA as it is already located 
within Suffolk County. 

As noted in the scope section of this Performance Evaluation, the bank’s most recent branch expansion 
into the Queens County AA was not included in this CRA evaluation. However, the new branch located 
in Long Island City, NY, is in a moderate-income tract of the Queens County AA. This reflects 
positively on the bank’s commitment to continue to serve low- and moderate-income communities. 

The operating hours of branches located in moderate-income areas do not materially differ from 
branches located in middle- or upper-income areas. Most branches offer extended hours on at least one 
weekday, in addition to Saturday hours. SCNB is responsive to the retail banking needs of the 
communities they serve by adjusting operating hours based on customer feedback and suggestions. 
SCNB offers alternative delivery systems, which include online banking, ATMs, voice recognition 
services, mobile banking, direct deposit, and ACH. These services are offered to customers of all 26 
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Charter Number: 4230 

branches, regardless of geography.  The bank maintains a record of online banking and voice-
recognition service users by branch, tract income, and assessment area.  Customers across all moderate-, 
middle-, and upper-income tracts access these services. 

Community Development Services 

The bank is a leader in providing community development services. A number of branch managers and 
executives are members of and provide technical assistance to organizations such as local chambers of 
commerce, economic development corporations, redevelopment councils, and local non-profit 
organizations. These organizations serve low- and moderate-income individuals and areas by creating 
permanent jobs and affordable housing. Additionally, the bank as a whole assists in fundraising 
activities for non-profit organizations that conduct community development activities such as food 
pantries, homeless shelters, and organizations that provide assistance to needy or distressed children and 
families. Many of these organizations have recognized the bank for providing exceptional assistance. 
CD services provided exclusively by SCNB include a free homebuyer workshop that educates 
individuals in the low-to-moderate income range about home ownership and financing.  Also, in 
response to the recent rise in cyber security issues, SCNB has started hosting security and fraud 
prevention seminars, as well as cyber security breakfasts, in order to educate local businesses about the 
negative effects of data breaches and how to avoid being targeted by criminals.  SCNB’s community 
development services benefit the needs of low- and moderate-income individuals within the bank’s AA 
and positively impacted the service test. 

19
 



  
 

 
 

   
  
 

 
 

 
  

 

            
   

  

   
 

  

 
 

   

 
   

  

   
 

 
 
 

 
 

 
  

   
 

 

Charter Number: 4230 

Appendix A: Scope of Examination 

The following table identifies the time period covered in this evaluation, affiliate activities that were 
reviewed, and loan products considered.  The table also reflects the metropolitan and nonmetropolitan 
areas that received comprehensive examination review (designated by the term “full-scope”) and those 
that received a less comprehensive review (designated by the term “limited-scope”). 

Time Period Reviewed Lending Test (excludes CD Loans):  (01/01/13 to 09/30/15) 
Investment and Service Tests and CD Loans:  (12/03/12 to 11/30/15) 

Financial Institution Products Reviewed 

(The Suffolk County National Bank of Riverhead (SCNB) 
Riverhead, NY 

Home mortgages, small loans to businesses, 
community development loans, qualified 
investments, and community development 
services. 

Affiliate(s) Affiliate Relationship Products Reviewed 

Not Applicable 

List of Assessment Areas and Type of Examination 

Assessment Area Type of Exam Other Information 

Nassau-Suffolk, NY MD #35004 Full Scope This AA consists of 323 census tracts for the 
whole Suffolk County and 11 census tracts for 

the towns of Garden City and Mineola in 
Nassau County, NY. 
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Charter Number: 4230 

Appendix B: Market Profiles for Full-Scope Areas 

Nassau-Suffolk, NY MD AA# 35004 

Demographic Information for Full-Scope Area:  (Nassau-Suffolk, NY MD AA #35004) 

Demographic Characteristics # 
Low 

% of # 
Moderate 

% of # 
Middle 
% of # 

Upper 
% of # 

NA* 
% of # 

Geographies (Census Tracts/BNAs) 334 1.20 21.26 60.48 16.47 0.60 

Population by Geography 1,550,686 1.50 24.57 58.92 14.93 0.08 

Owner-Occupied Housing by Geography 418,229 0.93 20.27 61.52 17.28 0.00 

Businesses by Geography 132,957 0.61 20.35 62.14 16.90 0.00 

Farms by Geography 3,580 0.53 21.59 63.55 14.33 0.00 

Family Distribution by Income Level 388,666 19.75 20.04 24.83 35.39 0.00 

Distribution of Low- and Moderate-Income 
Families throughout AA Geographies 154,643 1.46 32.53 56.96 9.04 0.00 

Median Family Income 
HUD Adjusted Median Family Income for 2015 
Households Below the Poverty Level 

= $101,543 
= $109,000 
= 6% 

Median Housing Value 
Unemployment Rate 

= $479,643 
=  2.96% 

(*)  The NA category consists of geographies that have not been assigned an income classification. 
Source:   1990 U.S. Census, and 2015 HUD updated MFI. 

The Suffolk County National Bank (SCNB) has two assessment areas within the New York-Northern 
New Jersey-Long Island, NY-NJ-PA MSA #35620.  They are the Nassau-Suffolk, NY MD AA 
(#35004) and the New York-White Plains-Wayne, NY-NJ MD AA (#35644), both within New York 
State.  In May 2015, the bank opened a retail branch in Long Island City, Queens County, NY.  As a 
result, all 12 census tracts from the town of Long Island City were added to the existing AA. Since the 
Long Island City AA was added less than 5 months prior to the start of this evaluation, this assessment 
area was not evaluated in this examination. As presented above, the AA is the Nassau-Suffolk, NY MD 
AA #35004, includes all of Suffolk County and portion of Nassau County, NY, which is also part of the 
New York-Northern New Jersey-Long Island MSA #35620.  The AA meets regulatory guidelines as it 
corresponds to accepted political subdivisions (counties) and does not arbitrarily exclude any low- or 
moderate-income areas. 

The bank provides banking services throughout its Nassau-Suffolk AA with 26 full service retail 
branches and 23 ATMs (1 stand-alone), of which 2 are located in Nassau County and 24 are in Suffolk 
County.  All the branches are located in the assessment area.  As presented above, the AA is comprised 
of 334 census tracts in the Nassau and Suffolk Counties. The AA census tracts are spread among 4 low 
income (1.20 percent), 71 moderate-income (21.26 percent), 202 middle-income (60.48 percent), 55 
upper-income (16.47 percent), and 2 NA (0.60 percent). 
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Charter Number: 4230 

The Nassau-Suffolk AA banking market is highly competitive.  The deposit market is dominated by 
large multinational institutions.  In this area, SCNB’s major competitors include JPMorgan Chase, 
National Association (N.A.); Capital One, N.A.; Citibank, N.A.; Bank of America, N.A.; TD Bank, 
N.A.; The Bridgehampton National Bank; and The First of National Bank of Long Island.  SCNBs 
deposit market share is 1.47 percent, which makes the bank the 15th largest institution in the area (out of 
39).  The bank’s strategy is to continue to grow and expand its market area by increasing its branch and 
lending network.  

We considered information obtained from one community contact.  The community contact was an 
executive for a community-based organization with a mission statement to address the need to provide 
affordable housing opportunities on Long Island, New York for those who are unable to afford homes.  
The community contact explained that the Long Island has experienced a decrease in home ownership 
over the past ten years. High rental costs have prevented many low- to moderate- income individuals 
from being able to save and afford to purchase a house.  The community contact stated that there are 
opportunities within the assessment area to provide affordable housing to families. 

According to the US Bureau of Labor Statistics, September 2015 unemployment rate for the Nassau-
Suffolk County AA was 5.0 percent, which was below the national unemployment rate of 5.1 percent. 
Major employers in Long Island include Cablevision Systems Corp., Henry Schein Inc., CA Inc., Pall 
Corp., Broadridge Financial Solutions Inc., Systemax Inc., MSC Industrials Direct Co Inc. and Verint 
Systems Inc. Top industry sectors are education and health services, government, professional and 
business services, and retail trade. Payrolls have increased since the beginning of the year, powered by 
education/ healthcare and residential and commercial construction. Robust job growth is supporting 
above-average increases in earnings. The public sector remains a disappointment, hurt in part by poor 
fiscal conditions in Nassau and Suffolk Counties. And labor force participation has backtracked in 
recent months while the unemployment rate has risen modestly, an indication that there is some residual 
slack in the labor market. 

The housing market is projected to improve over the coming year.  Home sales moved sharply higher 
during the summer, according to data from the Multiple Listings Service of Long Island. Meanwhile, 
elevated demand for rental housing near Long Island Railroad stations is powering a pickup in 
residential construction.  Downtown Farmingdale has benefited from numerous residential projects, and 
plans to bolster retail and residential near the Ronkonkoma LIRR hub are inching closer to reality.  Yet 
there are numerous obstacles in the way of a more robust recovery.  For one, demographics are a major 
disadvantage for Nassau and Suffolk Counties; population growth over the past decade is the weakest 
among the country’s 20 largest metro areas or divisions. In addition, the overhang of distressed 
properties remains among the largest in the nation, and while there have been some promising signs that 
foreclosure inventories are stabilizing in Nassau County, they keep piling up in Suffolk.  

Analysts report the strengths of the Nassau-Suffolk County AA to be above average industrial diversity, 
high per capita income due to the linkage with New York City financial industries, and a highly skilled 
workforce.  However, among the area’s weaknesses are high housing costs, lack of developable land, 
weak population growth and rapidly growing share of retirement–age seniors, and high tax burden on 
residents and businesses. 
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Charter Number: 4230 

Analysts believe that the Nassau-Suffolk County housing market will finally emerge from the distressed 
market that has pervaded since the recession, bolstering job growth in the short run. This is projected to 
help offset softness in consumer industries brought about in part by demographic challenges. 
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Appendix C: Tables of Performance Data 

Content of Standardized Tables 

References to the “bank” include activities of any affiliates that the bank provided for consideration 
(refer to appendix A:  Scope of the Examination).  For purposes of reviewing the lending test tables, the 
following are applicable:  (1) purchased loans are treated as originations/purchases and market share is 
the number of loans originated and purchased by the bank as a percentage of the aggregate number of 
reportable loans originated and purchased by all lenders in the MA/assessment area; (2) Partially 
geocoded loans (loans where no census tract is provided) cannot be broken down by income geographies 
and, therefore, are only reflected in the Total Loans in Core Tables 2 through 7 and part of Table 13; and 
(3) Partially geocoded loans are included in the Total Loans and % Bank Loans Column in Core Tables 
8 through 12 and part of Table 13.  Tables without data are not included in this PE.  [Note: Do not 
renumber the tables.] 

The following is a listing and brief description of the tables: 

Table 1.	 Lending Volume - Presents the number and dollar amount of reportable loans originated 
and purchased by the bank over the evaluation period by MA/assessment area.  Community 
development loans to statewide or regional entities or made outside the bank’s assessment 
area may receive positive CRA consideration.  See Interagency Q&As __.12 (i) - 5 and - 6 
for guidance on when a bank may receive positive CRA consideration for such loans.  
Refer to the CRA section of the Compliance Policy intranet page for guidance on table 
placement. 

Table 1.	 Other Products - Presents the number and dollar amount of any unreported category of 
loans originated and purchased by the bank over the evaluation period by MA/assessment 
area.  Examples include consumer loans or other data that a bank may provide, at its option, 
concerning its lending performance.  This is a two-page table that lists specific categories. 

Table 2.	 Geographic Distribution of Home Purchase Loans - Compares the percentage 
distribution of the number of loans originated and purchased by the bank in low-, 
moderate-, middle-, and upper-income geographies to the percentage distribution of owner-
occupied housing units throughout those geographies.  The table also presents market share 
information based on the most recent aggregate market data available. 

Table 3.	 Geographic Distribution of Home Improvement Loans - See Table 2. 

Table 4.	 Geographic Distribution of Home Mortgage Refinance Loans - See Table 2. 

Table 5.	 Geographic Distribution of Multifamily Loans - Compares the percentage distribution 
of the number of multifamily loans originated and purchased by the bank in low-, 
moderate-, middle-, and upper-income geographies to the percentage distribution of 
multifamily housing units throughout those geographies.  The table also presents market 
share information based on the most recent aggregate market data available. 
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Charter Number: 4230 

Table 6.	 Geographic Distribution of Small Loans to Businesses - The percentage distribution of 
the number of small loans (less than or equal to $1 million) to businesses originated and 
purchased by the bank in low-, moderate-, middle-, and upper-income geographies 
compared to the percentage distribution of businesses (regardless of revenue size) 
throughout those geographies.  The table also presents market share information based on 
the most recent aggregate market data available. Because small business data are not 
available for geographic areas smaller than counties, it may be necessary to use geographic 
areas larger than the bank’s assessment area. 

Table 7.	 Geographic Distribution of Small Loans to Farms - The percentage distribution of the 
number of small loans (less than or equal to $500,000) to farms originated and purchased 
by the bank in low-, moderate-, middle-, and upper-income geographies compared to the 
percentage distribution of farms (regardless of revenue size) throughout those geographies.  
The table also presents market share information based on the most recent aggregate 
market data available. Because small farm data are not available for geographic areas 
smaller than counties, it may be necessary to use geographic areas larger than the bank’s 
assessment area. 

Table 8.	 Borrower Distribution of Home Purchase Loans - Compares the percentage distribution 
of the number of loans originated and purchased by the bank to low-, moderate-, middle-, 
and upper-income borrowers to the percentage distribution of families by income level in 
each MA/assessment area.  The table also presents market share information based on the 
most recent aggregate market data available. 

Table 9.	 Borrower Distribution of Home Improvement Loans - See Table 8. 

Table 10.	 Borrower Distribution of Refinance Loans - See Table 8. 

Table 11.	 Borrower Distribution of Small Loans to Businesses - Compares the percentage 
distribution of the number of small loans (less than or equal to $1 million) originated and 
purchased by the bank to businesses with revenues of $1 million or less to the percentage 
distribution of businesses with revenues of $1 million or less.  In addition, the table 
presents the percentage distribution of the number of loans originated and purchased by the 
bank by loan size, regardless of the revenue size of the business.  Market share information 
is presented based on the most recent aggregate market data available. 

Table 12.	 Borrower Distribution of Small Loans to Farms - Compares the percentage distribution 
of the number of small loans (less than or equal to $500,000) originated and purchased by 
the bank to farms with revenues of $1 million or less to the percentage distribution of farms 
with revenues of $1 million or less.  In addition, the table presents the percentage 
distribution of the number of loans originated and purchased by the bank by loan size, 
regardless of the revenue size of the farm.  Market share information is presented based on 
the most recent aggregate market data available. 

Table 13.	 Geographic and Borrower Distribution of Consumer Loans (OPTIONAL) - For 
geographic distribution, the table compares the percentage distribution of the number of 
loans originated and purchased by the bank in low-, moderate-, middle-, and upper-income 
geographies to the percentage distribution of households within each geography.  For 
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Charter Number: 4230 

borrower distribution, the table compares the percentage distribution of the number of loans 
originated and purchased by the bank to low-, moderate-, middle-, and upper-income 
borrowers to the percentage of households by income level in each MA/assessment area. 

Table 14.	 Qualified Investments - Presents the number and dollar amount of qualified investments 
made by the bank in each MA/AA.  The table separately presents investments made during 
prior evaluation periods that are still outstanding and investments made during the current 
evaluation period.  Prior-period investments are reflected at their book value as of the end 
of the evaluation period.  Current period investments are reflected at their original 
investment amount even if that amount is greater than the current book value of the 
investment.  The table also presents the number and dollar amount of unfunded qualified 
investment commitments.  In order to be included, an unfunded commitment must be 
legally binding and tracked and recorded by the bank’s financial reporting system. 

A bank may receive positive consideration for qualified investments in statewide/regional 
entities or made outside of the bank’s assessment area.  See Interagency Q&As __.12 (i) - 5 
and - 6 for guidance on when a bank may receive positive CRA consideration for such 
investments.  Refer to the CRA section of the Compliance Policy intranet page for 
guidance on table placement. 

Table 15.	 Distribution of Branch Delivery System and Branch Openings/Closings - Compares the 
percentage distribution of the number of the bank’s branches in 
low-, moderate-, middle-, and upper-income geographies to the percentage of the 
population within each geography in each MA/AA.  The table also presents data on branch 
openings and closings in each MA/AA. 
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Charter Number: 4230 

Table 1. Lending Volume 

LENDING  VOLUME Geography: SUFFOLK COUNTY Evaluation Period: JANUARY 1, 2013 TO NOVEMBER 30, 2015 

Assessment Area (2015): 

% of Rated 
Area Loans 

(#) in MA/AA* 
Home Mortgage Small Loans to Businesses Small Loans to Farms 

Community Development 
Loans** Total Reported Loans 

% of Rated 
Area Deposits 

in MA/AA*** 

# $ (000’s) # $ (000’s) # $ (000’s) # $ (000’s) # $(000’s) 
Full Review: 
Suffolk County - Nassau and 
Suffolk AA 

100.00 370 110,920 840 145,484 6 1,298 49 99,922 1,265 357,624 100.00 

* Loan Data as of September 30, 2015. Rated area refers to either state or multi-state MA rating area. 
** The evaluation period for Community Development Loans is from December 3, 2012 to November 30, 2015. 
*** Deposit Data as of June 30, 2015. Rated Area refers to either the state, multi-state MA, or institution, as appropriate. 
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Table 1. Other Products 

LENDING  VOLUME Geography: SUFFOLK COUNTY Evaluation Period: JANUARY 1, 2013 TO NOVEMBER 30, 2015 

Assessment Area (2015): 

% of Rated 
Area Loans 

(#) in MA/AA* 

Total Optional Loans** Small Business Real 
Estate Secured** 

Home Equity** Motor Vehicle** Credit Card** Other Secured 
Consumer** 

% of 
Rated 
Area 

Deposits 
in AA*** 

# $ (000’s) # $ (000’s) # $ (000’s) # $ (000’s) # $ (000’s) # $(000’s) 

Full Review: 
Suffolk County - Nassau and 
Suffolk AA 

0.00 0 0 0 0 0 0 0 0 0 0 0 0 100.00 

* Loan Data as of September 30, 2015. Rated area refers to either state or multi-state MA rating area. 
** The evaluation period for Optional Product Line(s) is from January 01, 2013 to November 30, 2015. 
*** Deposit Data as of June 30, 2015. Rated Area refers to either the state, multi-state MA, or institution, as appropriate. 
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Table 1. Other Products 

LENDING  VOLUME Geography: SUFFOLK COUNTY Evaluation Period: JANUARY 1, 2013 TO NOVEMBER 30, 2015 

Assessment Area (2015): 

Other Unsecured Consumer Loans* Other Optional Loans* 

# $ (000’s) # $ (000’s) 

Full Review: 
Suffolk County - Nassau and 
Suffolk AA 

0 0 0 0 

* The evaluation period for Optional Product Line(s) is from January 01, 2013 to November 30, 2015. 
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Table 2. Geographic Distribution of Home Purchase Loans 

Geographic Distribution:  HOME PURCHASE Geography: SUFFOLK COUNTY Evaluation Period: JANUARY 1, 2013 TO NOVEMBER 30, 2015 

Assessment Area: 

Total Home Purchase 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income 
Geographies 

Upper-Income 
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Over 

all 
Low Mod Mid Upp 

Full Review: 
Suffolk County - Nassau and 
Suffolk AA 

190 100.00 0.93 1.05 20.27 25.26 61.52 64.74 17.28 8.95 0.44 1.06 0.49 0.42 0.41 

* Based on 2014 Peer Mortgage Data -- US and PR
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Table 3. Geographic Distribution of Home Improvement Loans 

Geographic Distribution:  HOME IMPROVEMENT Geography: SUFFOLK COUNTY Evaluation Period: JANUARY 1, 2013 TO NOVEMBER 30, 2015 

Assessment Area: 

Total Home 
Improvement Loans 

Low-Income  Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ 

Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Suffolk County - Nassau and 
Suffolk AA 

54 100.0 0.93 0.00 20.27 22.22 61.52 72.22 17.28 5.56 1.34 0.00 1.97 1.44 0.00 

* Based on 2014 Peer Mortgage Data -- US and PR
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 4230 

Table 4. Geographic Distribution of Home Mortgage Refinance Loans 

Geographic Distribution:  HOME MORTGAGE REFINANCE Geography: SUFFOLK COUNTY Evaluation Period: JANUARY 1, 2013 TO NOVEMBER 30, 2015 

Assessment Area: 

Total Home  
Mortgage  

Refinance  Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% Owner 
Occ Units*** 

% BANK 
Loans**** 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans 

% Owner 
Occ 

Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Suffolk County - Nassau and 
Suffolk AA 

125 100.00 0.93 0.80 20.27 17.60 61.52 70.40 17.28 11.20 0.23 0.00 0.12 0.27 0.22 

* Based on 2014 Peer Mortgage Data -- US and PR
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2010 Census information.
 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Table 5. Geographic Distribution of Multifamily Loans 

Geographic Distribution:  MULTIFAMILY Geography: SUFFOLK COUNTY Evaluation Period: JANUARY 1, 2013 TO NOVEMBER 30, 2015 

Assessment Area: 

Total  Multifamily 
Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by Geography* 

# % of 
Total** 

% of MF 
Units*** 

% BANK 
Loans**** 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Suffolk County - Nassau and 
Suffolk AA 

1 100.00 0.71 0.00 38.81 0.00 54.33 100.00 6.14 0.00 0.00 0.00 0.00 0.00 0.00 

* Based on 2014 Peer Mortgage Data -- US and PR
 
** Multi-family loans originated and purchased in the MA/AA as a percentage of all multi-family loans originated and purchased in the rated area.
 
*** Percentage of Multi Family Units is the number of multi family units in a particular geography divided by the number of multifamily housing units in the area based on 2010 Census information.
 
**** Multifamily loan distribution includes Home Purchases, Home Improvement and Refinances.
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Table 6. Geographic Distribution of Small Loans to Businesses 

Geographic Distribution:  SMALL LOANS TO BUSINESSES Geography: SUFFOLK COUNTY Evaluation Period: JANUARY 1, 2013 TO NOVEMBER 30, 2015 

Assessment Area: 

Total  Small  Business 
Loans 

Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market  Share (%) by  Geography* 

# % of 
Total** 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans 

% of 
Businesse 

s*** 

% BANK 
Loans Overall Low Mod Mid Upp 

Full Review: 
Suffolk County - Nassau 
and Suffolk AA 

840 100.00 0.61 0.83 20.35 27.14 62.14 65.48 16.90 6.55 0.32 0.00 0.66 0.37 0.08 

* Based on 2014 Peer Small Business Data -- US and PR 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2015). 
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Charter Number: 4230 

Table 7. Geographic Distribution of Small Loans to Farms 

Geographic Distribution:  SMALL LOANS TO FARMS Geography: SUFFOLK COUNTY Evaluation Period: JANUARY 1, 2013 TO NOVEMBER 30, 2015 

Assessment Area: 

Total  Small  Farm  Loans Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Market Share (%) by  Geography* 

# % of 
Total** 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

% of 
Farms*** 

% BANK 
Loans 

% of 
Farms*** 

% 
BANK 
Loans 

Overall Low Mod Mid Upp 

Full Review: 
Suffolk County - Nassau and 
Suffolk AA 

6 100.00 0.53 0.00 21.59 16.67 63.55 83.33 14.33 0.00 0.93 0.00 3.85 0.00 0.00 

* Based on 2014 Peer Small Business Data -- US and PR 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area. 
*** Source Data - Dun and Bradstreet (2015). 
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Charter Number: 4230 

Table 8. Borrower Distribution of Home Purchase Loans 

Borrower  Distribution: HOME PURCHASE Geography: SUFFOLK COUNTY Evaluation Period: JANUARY 1, 2013 TO NOVEMBER 30, 2015 

Assessment Area: 

Total  Home  Purchase  
Loans 

Low-Income  
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families 

1 

% BANK 
Loans**** 

% 
Families 

*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Suffolk County - Nassau and 
Suffolk AA 

190 100.00 19.75 4.28 20.04 19.79 24.83 21.93 35.39 54.01 0.54 0.50 0.46 0.35 0.73 

* Based on 2014 Peer Mortgage Data -- US and PR
 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 1.6% of loans originated and purchased by bank.
 
1 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 4230 

Table 9. Borrower Distribution of Home Improvement Loans 

Borrower Distribution:  HOME IMPROVEMENT Geography: SUFFOLK COUNTY Evaluation Period: JANUARY 1, 2013 TO NOVEMBER 30, 2015 

Assessment Area: 

Total Home Improvement 
Loans 

Low-Income 
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  
Borrowers 

Market   Share* 

# % of 
Total** 

% 
Families** 

* 

% BANK 
Loans**** 

% Families2 % BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Suffolk County 
Nassau and Suffolk AA 

54 100.00 19.75 5.56 20.04 25.93 24.83 35.19 35.39 33.33 1.40 1.75 1.21 2.23 0.88 

* Based on 2014 Peer Mortgage Data -- US and PR
 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 0.0% of loans originated and purchased by bank.
 
2 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 4230 

Table 10. Borrower Distribution of Home  Mortgage Refinance Loans 

Borrower Distribution:  HOME MORTGAGE REFINANCE Geography: SUFFOLK COUNTY Evaluation Period: JANUARY 1, 2013 TO NOVEMBER 30, 2015 

Assessment Area: 

Total Home Mortgage 
Refinance Loans 

Low-Income Borrowers Moderate-Income 
Borrowers 

Middle-Income  Borrowers Upper-Income  Borrowers Market   Share* 

# % of 
Total** 

% 
Families*** 

% BANK 
Loans**** 

% Families3 % BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** Overall Low Mod Mid Upp 

Full Review: 
Suffolk County 
Nassau and Suffolk AA 

125 100.00 19.75 3.33 20.04 24.17 24.83 29.17 35.39 43.33 0.24 0.13 0.17 0.43 0.18 

* Based on 2014 Peer Mortgage Data -- US and PR
 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
 
*** Percentage of Families is based on the 2010 Census information.
 
**** As a percentage of loans with borrower income information available. No information was available for 4.0% of loans originated and purchased by bank.
 
3 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Charter Number: 4230 

Table 11. Borrower Distribution of Small Loans to Businesses 

Borrower Distribution: SMALL LOANS TO BUSINESSES Geography: SUFFOLK COUNTY Evaluation Period: JANUARY 1, 2013 TO NOVEMBER 30, 2015 

Total  Small Loans to 
Businesses 

Businesses With Revenues of 
$1 million or  less 

Loans by Original Amount Regardless of Business Size Market Share* 

Assessment Area: 

# % of Total** % of 
Businesses*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  $250,000 >$250,000  to 
$1,000,000 

All Rev$ 1 Million or Less 

Full Review: 
Suffolk County - Nassau and 
Suffolk AA 

840 100.00 81.20 46.19 58.21 25.83 15.95 0.32 0.34 

* Based on 2014 Peer Small Business Data -- US and PR
 
** Small loans to businesses originated and purchased in the MA/AA as a percentage of all small loans to businesses originated and purchased in the rated area.
 
*** Businesses with revenues of $1 million or less as a percentage of all businesses (Source D&B - 2015).
 
**** Small loans to businesses with revenues of $1 million or less as a percentage of all loans reported as small loans to businesses. No information was available for 0.00% of small loans to businesses originated and purchased 

by the bank.
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Charter Number: 4230 

Table 12. Borrower Distribution of Small Loans to Farms 

Borrower Distribution: SMALL LOANS TO FARMS Geography: SUFFOLK COUNTY Evaluation Period: JANUARY 1, 2013 TO NOVEMBER 30, 2015 

Assessment Area: 

Total  Small Loans to Farms Farms With Revenues of  $1 
million or  less 

Loans by Original Amount Regardless of Farm Size Market Share* 

# % of Total** % of 
Farms*** 

% BANK 
Loans**** 

$100,000 or less >$100,000  to  
$250,000 

>$250,000  to $500,000 All Rev$ 1 Million or Less 

Full Review: 
Suffolk County - Nassau and 
Suffolk AA 

6 100.00 95.95 50.00 33.33 16.67 50.00 0.93 0.00 

* Based on 2014 Peer Small Business Data -- US and PR
 
** Small loans to farms originated and purchased in the MA/AA as a percentage of all small loans to farms originated and purchased in the rated area.
 
*** Farms with revenues of $1 million or less as a percentage of all farms (Source D&B - 2015).
 
**** Small loans to farms with revenues of $1 million or less as a percentage of all loans reported as small loans to farms. No information was available for 0.00% of small loans to farms originated and purchased by the bank.
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Charter Number: 4230 

Table 13. Geographic and Borrower Distribution of Consumer Loans (Institution’s Option) 

Geographic and Borrower Distribution: CONSUMER LOANS Geography: SUFFOLK COUNTY Evaluation Period: JANUARY 1, 2013 TO NOVEMBER 30, 2015 

Assessment Area: 

Geographic  Distribution Borrower  Distribution 
Total Consumer 

Loans 
Low-Income 
Geographies 

Moderate-Income  
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Low-Income 
Borrowers 

Moderate-Income  
Borrowers 

Middle-Income  
Borrowers 

Upper-Income  
Borrowers 

# % of 
Total* 

% of 
Hhlds** 

% of 
BANK 
Loans 

% of 
Hhlds** 

% of 
BANK 
Loans 

% of 
Hhlds** 

% of 
BANK 
Loans 

% of 
Hhlds** 

% of 
BANK 
Loans 

% of 
Hhlds** 

% of 
BANK 
Loans 

% of 
Hhlds** 

% of 
BANK 
Loans 

% of 
Hhlds** 

% of 
BANK 
Loans 

% of 
Hhlds** 

% of 
BANK 
Loans 

Full Review: 
Suffolk County 
Nassau and Suffolk 
AA 

0 0.00 0.94 0.00 23.78 0.00 60.19 0.00 15.09 0.00 23.33 0.00 17.44 0.00 21.12 0.00 38.10 0.00 

* Consumer Loans originated and purchased in the MA/AA as a percentage of all consumer loans originated and purchased in the rated area. 
** Percentage of households is based on 2010 Census Information. 
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Charter Number: 4230 

Table 14. Qualified  Investments 

QUALIFIED  INVESTMENTS            Geography: SUFFOLK COUNTY Evaluation Period: JANUARY 1, 2013 TO NOVEMBER 30, 2015 

Assessment Area: 
Prior Period Investments* Current  Period Investments Total  Investments Unfunded Commitments** 

# $(000’s) # $(000’s) # $(000’s) %  of  Total # $(000’s) 

Full Review: 
Suffolk County - Nassau 
and Suffolk AA 

21 3,884 164 2,182 186 6,895 100 1 829 

* 'Prior Period Investments' means investments made in a previous period that are outstanding as of the examination date.
 
** 'Unfunded Commitments' means legally binding investment commitments that are tracked and recorded by the institution's financial reporting system.
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Charter Number: 4230 

Table 15. Distribution of Branch Delivery System and Branch Openings/Closings 

DISTRIBUTION OF BRANCH DELIVERY SYSTEM AND BRANCH OPENINGS/CLOSINGS Geography: SUFFOLK COUNTY Evaluation Period: JANUARY 1, 2013 TO NOVEMBER 30, 2015 

MA/Assessment Area: 

Deposits Branches Branch  Openings/Closings Population 
% of 

Rated 
Area 

Deposits 
in AA 

# of BANK 
Branches 

% of 
Rated 
Area 

Branches 
in AA 

Location of Branches by 
Income of Geographies (%) # of 

Branch 
Opening 

s 

# of 
Branch 

Closings 

Net change in Location of Branches 
(+ or - ) 

% of Population within Each Geography 

Low Mod Mid Upp Low Mod Mid Upp Low Mod Mid Upp 

Full Review: 
Suffolk County - Nassau and 
Suffolk AA 

100.00 26 100.00 0.00 19.23 76.92 3.85 2 6 0 -2 -3 +1 1.50 24.57 58.92 14.93 
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Charter Number: 4230 

Institution ID: Suffolk County 

Distribution of Branch and ATM Delivery System 

Distribution of Branch and ATM Delivery System        Geography: SUFFOLK COUNTY Evaluation Period: JANUARY 1, 2013 TO NOVEMBER 30, 2015 

MA/Assessment Area: 

Deposits Branches ATMs Population 
% of 
Total 
Bank 

Deposits 

# of Bank 
Branches 

% of Total 
Bank 

Branches 

Location of Branches by 
Income of Geographies (%) 

#of Bank 
ATMs 

% of 
Total 
Bank 
ATMs 

Location of ATMs by Income of 
Geographies 

% of Population within Each Geography 

Low Mod Mid Upp Low Mod Mid Upp Low Mod Mid Upp 
Full Review: 
Suffolk County - Nassau 
and Suffolk AA 

100.00 26 100.00 0 19.23 76.92 3.85 24 100.00 0 36.67 79.17 0 1.50 24.57 58.92 14.93 
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PUBLIC EXHIBIT 8
 

HHI DEPOSIT ANALYSIS
 



Summary of Market Shares and HHIs for Federal Reserve Banking Markets 
Where People's United and Suffolk Bancorp Overlap 

Baseline Federal Reserve Weighting (1) 

Federal Banking Market Pre-Merger (Buyer) Pre-Merger (Target) Post-Merger Pre-Merger Post-Merger Delta 

Weighted Market Share (%) HHI
Total Weighted 

Market Deposits 

($000) 

Metro New York City, NY-NJ-CT-PA 1,561,294,565 0.94 0.11 1.05 1,304 1,304 0 

Notes: 
(1) Deposits are weighted by company type: banks (100%), thrift (50%), savings banks (50%), credit union (0%) 



Market Shares and HHIs Calculated Using Baseline 

Federal Reserve Weighting 

Metro New York City, NY-NJ-CT-PA 

Total Weighted Weighted Market 

Market Deposits Share 

Parent Company ($000) (%) 

People's United Financial Inc. 14,653,989$ 0.94 

Suffolk Bancorp 1,720,723 0.11 

Combined 16,374,712 1.05 

JPMorgan Chase & Co. 499,283,171$ 31.98 

Bank of New York Mellon Corp. 137,479,657 8.81 

Bank of America Corp. 128,321,810 8.22 

Citigroup Inc. 90,104,738 5.77 

HSBC Holdings Plc 89,267,048 5.72 

Wells Fargo & Co. 62,343,434 3.99 

Toronto-Dominion Bank 56,513,036 3.62 

Capital One Financial Corp. 55,922,530 3.58 

Deutsche Bank AG 42,683,159 2.73 

Morgan Stanley 26,331,000 1.69 

M&T Bank Corp. 24,883,846 1.59 

Signature Bank 24,456,915 1.57 

New York Community Bancorp Inc. 22,730,690 1.46 

PNC Financial Services Group Inc. 22,554,200 1.44 

Bank of China Ltd. 21,251,587 1.36 

Banco Santander SA 19,675,060 1.26 

Valley National Bancorp 13,044,094 0.84 

Investors Bancorp Inc. 12,402,608 0.79 

Webster Financial Corp. 10,364,606 0.66 

Apple Financial Holdings Inc. 10,337,304 0.66 

Other Market Participants (252) 174,969,360 11.21 

Market Total 1,561,294,565 100 

Pre-Merger HHI 1,304 

Post-Merger HHI 1,304 

Delta 0 



PUBLIC EXHIBIT 9
 

FORM OF NEWSPAPER NOTICE
 



Notice is given that an application has been made to the Comptroller of the Currency, 
Northeastern District Office, 340 Madison Avenue, Fifth Floor, New York, NY 10173, for 
consent to merge: 

The Suffolk County National Bank of Riverhead
 
Riverhead, New York
 

into
 
People's United Bank, National Association
 

Bridgeport, Connecticut
 

It is contemplated that the main offices and branch offices of the above-named banks will 
continue to operate, except that an as yet undetermined number of branches will be closed or 
consolidated. It is possible People's United Bank, National Association will not make 
decisions regarding bank branches until after consummation of the transaction.  

This notice is published pursuant to 12 U.S.C. 1828(c) and 12 C.F.R. Part 5. Anyone may 
submit written comments on this application by August [•], 2016 to: Director of District 
Licensing, Office of the Comptroller of the Currency, Northeastern District Office, 340 
Madison Avenue, Fifth Floor, New York, NY 10173 or NE.Licensing@occ.treas.gov. 

The public file is available for inspection in the district office during regular business hours.  
Written requests for a copy of the public file on the application should be sent to the Director 
of District Licensing at the address noted above. 

The Suffolk County National Bank of Riverhead Riverhead, NY 
People's United Bank, National Association Bridgeport, CT 

mailto:NE.Licensing@occ.treas.gov


PUBLIC EXHIBIT 10
 

TARGET INSTITUTION SUBSIDIARY INFORMATION AND AUTHORITIES
 



  

SUBSIDIARIES OF
 

THE SUFFOLK COUNTY NATIONAL BANK OF RIVERHEAD (“SCNB”)
 
TO BE ACQUIRED BY PEOPLE’S UNITED BANK
 

SUBSIDIARY / INVESTMENT ADDRESS 
PARENT 

(OWNERSHIP %) 
ENTITY 

TYPE 
DESCRIPTION 

BANK REGULATORY AUTHORITY 

FOR PEOPLE’S UNITED BANK 

Suffolk Greenway, Inc. 

31525 Main Road 
P.O. Box 702 
Cutchogue, NY 11935 

SCNB (100%)1 Operating 
subsidiary 

Real Estate 
Investment Trust 

12 U.S.C. § 24(Seventh) 
12 C.F.R. Part 1 
12 C.F.R. §§ 5.34(e)(5)(v)(A), (C), & (D) 

SCNB Financial Services, Inc. 
6 West 2nd Street 
Riverhead, NY 11901 SCNB (100%) 

Operating 
subsidiary 

Investment and 
Insurance Agency 

12 U.S.C. § 24(Seventh) 
12 U.S.C. § 24a(a)(2)(A) 
12 U.S.C. § 1843(k)(4)(B) 
12 C.F.R. § 5.39(e)(1)(ii) 
12 C.F.R. § 5.34(e)(5)(v)(P); Fed. Res. Interp. 
Ltr. (July 10, 2002) (adjusting insurance claims 
and investigating the veracity of claims are 
encompassed within the insurance activities 
authorized by 12 U.S.C. § 1843(k)(4)(B) and 
thus may be conducted by a financial holding 
company and a financial subsidiary); OCC 
Interp. Letter No. 967 n.2 (citing Fed. Res. 
Interp. Ltr. (July 10, 2002)) 

Osprey Real Property, Inc. 
6 West 2nd Street 
Riverhead, NY 11901 SCNB (100%) 

Operating 
subsidiary 

Holding Company 
for OREO 

12 U.S.C. § 29(Second, Third, Fourth) 
12 C.F.R. § 5.34(e)(5)(v)(A) 
12 C.F.R. § 34, Subpart E 

Osprey Real Property II, Inc. 
6 West 2nd Street 
Riverhead, NY 11901 SCNB (100%) 

Operating 
subsidiary 

Holding Company 
for OREO 

12 U.S.C. § 29(Second, Third, Fourth) 
12 C.F.R. § 5.34(e)(5)(v)(A) 
12 C.F.R. § 34, Subpart E 

SCNB owns all of Suffolk Greenway’s common stock.  Suffolk Greenway also has outstanding a class of non-voting preferred stock (representing less 
than 1% of Suffolk Greenway’s total shareholders’ equity). There are currently 180 shares of this preferred stock issued and outstanding, of which 75 
shares are owned by SCNB and 105 shares are owned by current or former directors and employees of SCNB in order to meet the Federal income tax 
requirement that REITs such as Suffolk Greenway have at least 100 shareholders.  

1 



PUBLIC EXHIBIT 11
 

OCC CONDITIONAL APPROVAL REGARDING CONVERSION
 



 

  
                                                                                                         

 
 

 
 

 
 

 
     

 
 

                   
                                          
                                          
                                           

 
 

 
   

 
  

   
     

 
 

  
 

 
 

 
  

 
  

 
 

  

   

 

                                                 

Conditional Approval #1119 
February 6, 2015 March 2015 

Mr. Robert E. Trautmann 
Senior Executive Vice President & General Counsel 
People’s United Bank 
850 Main Street 
Bridgeport, CT 06604 

Re:	 Application by People’s United Bank, Bridgeport, Connecticut to convert from a Federal 
Savings Bank to a National Bank with the title People’s United Bank, National 
Association 
OCC Control Numbers: 2014-NE-Conversion-140175   Charter No: 25103 

2014-NE-Fiduciary-141352 
2014-NE-Subs&Equities-141353 
RI-2014-0085 

Dear Mr. Trautmann: 

The Office of the Comptroller of the Currency (OCC) hereby conditionally approves the 
application by People’s United Bank, Bridgeport, Connecticut (PUB or Applicant) to convert 
from a federal savings bank to a national bank with the title People’s United Bank, National 
Association (PUBNA). The OCC hereby approves the application, filed on November 20, 2014, 
by PUB, pursuant to 12 C.F.R. §§ 163.22(b)(2) and 163.22 (h)(2)(ii) to convert from a federal 
stock savings bank to a national bank. The OCC also hereby grants conditional approval for 
PUBNA to retain all of PUB’s branches and certain subsidiaries and investments, and to exercise 
fiduciary powers, as explained in more detail below.  These approvals are granted after a 
thorough evaluation of the application, other materials you have supplied, and other information 
available to the OCC, including commitments and representations made in the application and by 
the Applicant’s representatives during the application process.  These approvals are also subject 
to the condition set out herein. 

This approval is subject to the following special condition: 

The OCC determined that Bio Ventures Investors, Worcester Venture Fund, and 
Massachusetts Venture Equity Fund do not qualify as public welfare investments 
pursuant to 12 U.S.C. § 24(Eleventh) and 12 C.F.R. Part 24.  In these instances, the OCC 
will permit PUB a reasonable divestiture period after conversion, not to exceed two 
years, so that PUB may be able to resolve nonconforming investments without hardship.1 

1 See Corporate Decision 97-14 (March 4, 1997).  



  

 
 

 
   

 
   

 
 

  
  

 
 

 
  

  
    

 
 

 
 

 
  

 
 

 
  

  
   

 
   

 
   

  
 

 
  

    

  
 

 
 

  

 

   
  

  
   

 

                                                 

People’s United Bank 
OCC Control Number:  2014-NE-140175 

Accordingly, within two years of the conversion, PUBNA must divest of Bio Ventures 
Investors, Worcester Venture Fund, and Massachusetts Venture Equity Fund, or conform 
their activities with applicable national banking law with respect to such activity. 

The condition of this approval is a condition “imposed in writing by a Federal banking agency in 
connection with any action on any application, notice, or other request” within the meaning of 12 
USC 1818.  As such, the condition is enforceable under 12 USC 1818. 

Background 

PUB is a federal savings bank with branches in Maine, New Hampshire, Vermont, 
Massachusetts, Connecticut, and New York.  PUB is a wholly owned subsidiary of People’s 
United Financial, Inc. (“People’s”), a savings and loan holding company.2 PUB seeks approval 
to convert to a national bank, and following the conversion, to retain its main office and 
branches, to retain several of its subsidiaries and other investments, and to exercise fiduciary 
powers. 

Legal Authority 

1. Conversion to a national bank charter 

The conversion of PUB to a national bank is legally authorized under 12 C.F.R  § 5.24. 
In accordance with Section 5.24, in deciding a conversion application the OCC takes into 
account whether  the institution can operate safely and soundly as a national bank in compliance 
with applicable laws, regulations, and policies.3 The OCC’s regulations also provide that an 
application may be denied, if a significant supervisory, Community Reinvestment Act, 
or compliance concern exists with the applicant; approval is inconsistent with applicable law 
regulation or policy; or the applicant fails to provide necessary information that the OCC has 
requested. Further, a conversion application may be denied if the conversion would  permit the 
applicant to circumvent supervisory action by its current regulator.4 

The OCC conducted a thorough review of the conversion application in light of the factors set 
forth above.  We determined that the results of this review are consistent with approval of the 
conversion application.  Therefore, the OCC hereby approves the conversion of PUB to a 
national bank.  Following conversion, PUBNA will continue to operate PUB’s main office in 
Bridgeport, Connecticut as PUBNA’s main office. 

2.    Retention of branch after conversion 

Upon consummation of PUB’s conversion to a national bank, PUBNA is authorized to retain all 
of PUB’s branches.  Pursuant to Section 341 of the Dodd-Frank Act, codified at 12 U.S.C. § 
5451: 

2 People’s filed an application with the Federal Reserve Bank of New York (“Reserve Bank”) seeking approval to
 
become a bank holding company.  The Reserve Bank approved the application on December 16, 2014.
 
3 12 C.F.R. § 5.24(d)(1).
 
4 12 C.F.R. §5.24(d)(1).
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People’s United Bank 
OCC Control Number:  2014-NE-140175 

Notwithstanding the Federal Deposit Insurance Act (12 U.S.C. 1811 et seq.), the Bank 
Holding Company Act of 1956 (12 U.S.C. 1841 et seq.), or any other provision of 
Federal or State law, a savings association that becomes a bank may 

(1) continue to operate any branch or agency that the savings association 
operated immediately before the savings association became a bank; 
and 

(2) establish, acquire, and operate additional branches and agencies at 
any location within any State in which the savings association 
operated a branch immediately before the savings association became 
a bank, if the law of the State in which the branch is located, or is to 
be located, would permit establishment of the branch if the bank were 
a State bank chartered by such State.5 

Therefore, the OCC hereby approves PUBNA's retention of all of PUB’s branches.6 

3. 	 Retention of subsidiaries and investments following conversion 

Based on the information and representations provided in the application, PUBNA may retain the 
following entities as operating subsidiaries or service corporations pursuant to the authority 
noted:7 

•	 ARA Company – An operating subsidiary formed to assist in borrower asset 
verification primarily for asset-based loan customers.  Legal authority: 12 C.F.R. 
§ 5.34(e)(5)(v)(B); 

•	 Black River Investment Fund, LLC – Formed as a vehicle to facilitate new market 
tax credit investment.  Legal authority: 12 CFR § 24.3; 

•	 People’s Capital and Leasing Corp. – a wholly owned subsidiary.  Engages in 
commercial equipment financing activities (loans and equipment leases) on a 
nationwide basis.  Legal authority: 12 C.F.R. § 5.34(e)(5)(v)(C); 

•	 PCLC Vessel Owner I, Inc., a subsidiary of People’s Capital and Leasing Corp.  
Formed as a special purpose entity in connection with financing provided by 
parent secured by ships mortgage.  Holds one operating lease.  Legal authority: 12 
C.F.R. § 5.34(e)(5)(v)(A); 

•	 People’s Securities, Inc. – a wholly-owned subsidiary.  Provides retail securities 
brokerage services, investment advisory services, and acts as a broker for life 

5 12 U.S.C.§ 5451.  Pursuant to section 2, paragraph 18 of the Dodd-Frank Act, the term "bank" has the same
 
meaning as in 12 U.S.C. § 1813 and therefore includes a national bank.  See 12 U.S.C. § 1813(a)(l).
 
6 In its Conversion application, PUB certifies that each branch location is permissible for a branch of a national
 
bank.
 
7 In addition to providing information on each of the operating subsidiaries in exhibits to the conversion application
 
at the time of filing, PUB provided additional information and submitted the certifications required under 12 C.F.R.
 
§5.34(e)(5)(i).
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People’s United Bank 
OCC Control Number:  2014-NE-140175 

insurance, long-term care insurance, and annuity products to retail customers.  
Legal authority: 12 C.F.R. § 5.34(e)(5)(v)(I), (N), (P), (T); 

•	 People’s United Insurance Agency, Inc. – a wholly-owned subsidiary.  Insurance 
brokerage in all lines, including property, casualty, worker’s comp, disability, 
executive liability, life and health.  Legal authority: 12 C.F.R. § 5.34(e)(5)(v)(P); 

•	 People’s United Equipment Finance Corp. – a wholly-owned subsidiary.  Engages 
in equipment financing activities (loans and equipment leases) on a nationwide 
basis.  Legal authority: 12 C.F.R. § 5.34(e)(5)(v)(C); 

•	 Montgomery County Property Acquisition Corporation – a subsidiary of People’s 
United Equipment Finance Corp.  Holds, manages and disposes of collateral 
acquired by foreclosure or similar means in full or partial resolution of 
commercial loans.  Legal authority:  12 C.F.R. § 5.34(e)(5)(v)(A); 

•	 People’s Mortgage Investment Company – a wholly owned subsidiary formed to 
obtain favorable tax treatment under Connecticut law, holds title to and services 
loans secured by real estate in Connecticut.  Operates as a “passive mortgage 
investment company.” Legal authority:  12 C.F.R. § 5.34(e)(5)(v)(A); 

•	 PB Real Estate, Inc. – a wholly owned subsidiary.  Formed to hold ownership 
interests in subsidiaries used in connection with OREO management activities. 
Owns 100% of capital stock or membership interest in 9 OREO management 
subsidiaries.  Legal authority for these subsidiaries: 12 C.F.R. § 5.34(e)(5)(v)(A). 

•	 Chittenden Commercial Finance, Inc. – a wholly owned subsidiary.  No new 
lending activities.  Portfolio is in run-off mode (1 loan) to be dissolved once last 
loan is paid off or charged off.  Legal authority: 12 C.F.R. § 5.34(e)(5)(v)(C); 

•	 People’s United Commercial Asset Holdings, LLC – a service corporation.  
Formed to facilitate compliance with “commercial asset test” under HOLA, holds 
portfolio of loans not secured by real estate.  Legal authority: 12 C.F.R. § 
5.34(e)(5)(v)(A); 

•	 ONB Realty Corp. – a wholly owned subsidiary that holds real estate and related 
improvements in Maine and New Hampshire for use in the normal course of 
business as bank offices or branches.  Legal authority:  12 C.F.R. § 
5.34(e)(5)(v)(A); 

•	 BOWM Securities Corporation – a wholly owned Massachusetts subsidiary 
created for tax purposes to hold investment portfolio of the former Bank of 
Western Massachusetts; currently holds one agency FHLMC note.  Legal 
authority:  12 C.F.R. § 5.34(e)(5)(v)(A); 

•	 MSB Real Estate Corp. – a wholly owned subsidiary.  Holds real estate and 
related improvements in Connecticut for use in normal course of business as bank 
offices or branches.  Legal authority:  12 C.F.R. § 5.34(e)(5)(v)(A); 

•	 People’s United Merchant Services Holdings, LLC – a service corporation.  No 
direct activities; formed and operated as a “service corporation” under applicable 
OCC thrift regulations.  Owns 49% share of People’s United Merchant Services, 
LLC.  Legal authority:  12 U.S.C. § 24(7).      
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People’s United Bank 
OCC Control Number:  2014-NE-140175 

Therefore, the OCC hereby approves PUBNA’s retention of PUB’s subsidiaries and investments. 

4. 	Retention of non-controlling interests 

The Applicant requests permanent retention of an indirect, non-controlling equity interest in a 
merchant processing joint venture.  The OCC previously determined that a national bank can 
engage through a subsidiary in a non-controlling merchant processing joint venture arrangement, 
provided certain conditions are met.8 PUB included in its application the information that would 
be required for an application to establish or acquire a non-controlling interest pursuant to 12 
C.F.R. § 5.36(e).  As of September 30, 2014 the Bank is "well capitalized" within the meaning of 
12 C.F.R. § 6.4 and "well managed" within the meaning of 12 C.F.R. § 5.34(d)(3).  As discussed 
in the application, PUB’s loss exposure with respect to the investment is limited as a matter of 
law and PUB does not have unlimited liability for losses associated with the joint venture.  The 
joint venture will be subject to OCC supervision and examination, in accordance with any 
requirements or limitations imposed under Federal law.  For these reasons, the OCC approves 
PUB’s request for PUBNA’s permanent retention of the joint venture non-controlling interest. 

5. Community Development Investments 

The Applicant has requested permission to retain 74 community and economic development 
investments, with a book value totaling $71,553,061 and unfunded commitments totaling 
$27,266,130, as public welfare investments pursuant to 12 U.S.C. § 24(Eleventh) and 12 C.F.R. 
Part 24.  These investments include the following: 

•	 Sixty-eight investments, with a book value of $67,872,838 and unfunded commitments of 
$27,146,130, in funds that provide financing for affordable housing projects involving 
Federal Low Income Housing Tax Credits.  Those funds support projects located in New 
Hampshire, Maine, Maryland, Massachusetts, New York, and Vermont. 

•	 Three investments, with a book value of $222,864 and unfunded commitments of 
$120,000, in entities that are Community Development Financial Institutions (CDFIs), 
which have been certified by the U.S. Department of Treasury’s CDFI Fund.  The CDFIs 
operate in Maine. 

•	 One investment with a book value of $2,964,000 and $0 in unfunded commitment, in the 
Black River Produce, an entity that provides financing in connection with Federal New 
Markets Tax Credits. Black River Produce operates in Vermont.  

•	 One investment with a book value of $300,000 and $0 in unfunded commitment, in the 
MHIC LLC, a fund that was formed by the Massachusetts Housing Investment 
Corporation to finance affordable housing and community development activities that 
serve lower income populations, distressed communities, and other community 
development needs that are not well served by conventional financing. The fund operates 
in Massachusetts. 

•	 One investment with a book value of $193,359 and $0 in unfunded commitment, in the 
Brook Venture Fund II LP, a fund that was formed by the Vermont Economic 
Development Authority, which invests through a lower tier investment fund, Brook 

8 See Conditional Approval 248, June 27, 1997. 
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People’s United Bank 
OCC Control Number:  2014-NE-140175 

Venture Fund II A, LP, which is a Small Business Investment Company that is certified 
by the U.S. Small Business Administration.  The fund’s purpose is to invest in expansion 
stage entrepreneurial companies and recapitalizations and operates in Vermont. 

The Applicant attests that each of the investments, described above, comply with the public 
welfare, primary beneficiary requirement of 12 C.F.R. § 24.3 by primarily benefitting low- and 
moderate-income individuals or areas, areas targeted by a governmental entity for 
redevelopment, or that the investments would be considered as a “qualified investment” under 
12 CFR 25.23 of the Community Reinvestment Act.  The Bank also attests that each of the 
investments, described above, comply with the investment limit requirements of 12 C.F.R. § 24.4 
and do not expose the bank to unlimited liability.  

Further, the percentage of PUB’s capital and surplus represented by its total, aggregate 
investments and outstanding commitments that are the subject of this transaction will be 
approximately 2.12 percent.  In no event shall PUB’s aggregate public investments and 
commitments under 12 C.F.R. Part 24 and 12 U.S.C. § 24 (Eleventh) exceed 15 percent of its 
capital and surplus.  If requested by the OCC, the Bank will provide reports concerning its public 
welfare investments. 

Consequently, PUB’s retention of the 74 community and economic development investments 
after consummation of the conversion will promote the public welfare consistent with               
12 U.S.C § 24 (Eleventh) and 12 C.F.R. Part 24 and may be retained.  The response set forth in 
this letter is based on information and representations provided to us by the Bank.  Any change 
in the nature, amount, or purpose of the Bank's community and economic development 
investments could result in a different response being rendered concerning the conformance of 
those investments with 12 U.S.C § 24 (Eleventh) and 12 C.F.R. Part 24. 

6.  Exercise of fiduciary powers 

The Applicant currently provides fiduciary services and PUBNA seeks to exercise fiduciary 
powers following its conversion.  OCC regulations adopted under 12 U.S.C. § 92a provide that a 
national bank may act in a fiduciary capacity in any state.  In doing so, it may engage in any of 
the eight fiduciary capacities listed in 12 U.S.C. § 92a(a), unless the state prohibits its own 
fiduciaries from acting in that capacity  and, in addition, it may act in any other fiduciary 
capacity permitted by the state for its own state fiduciaries.  While acting in a fiduciary capacity 
in one state, it may market its fiduciary services to, and act as a fiduciary for, customers located 
in any state and it may act as fiduciary for relationships that include property located in other 
states through trust offices and trust representative offices that it may establish in any state. 

The Applicant requests approval to provide, following its conversion to a national bank charter, 
full fiduciary services with trust offices in Connecticut, Maine, Massachusetts, New Hampshire, 
New York, and Vermont. The conversion application includes a statement that the capital and 
surplus of PUBNA is not less than any minimum capital and surplus requirements imposed by 
the relevant state law on state banks, trust companies, and other corporations exercising 
comparable fiduciary powers.  PUB has also provided an opinion of counsel stating that 
PUBNA’s proposed conduct of fiduciary activities would not be in contravention of state law in 
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the states in which it proposes to act in a fiduciary capacity.  Therefore, the OCC hereby 
approves the request for fiduciary powers. 

Conclusion 

If the conversion is not consummated within six months from the date of the decision, the 
approval will automatically terminate unless the OCC grants an extension of the time.  The OCC 
is opposed to granting extensions, except under the most extenuating circumstances and expects 
the conversion to occur as soon as possible.  

This conditional approval and the activities and communications by OCC employees in 
connection with the filing do not constitute a contract, express or implied, or any other obligation 
binding upon the OCC, the United States, any agency or entity of the United States, or any 
officer or employee of the United States, and do not affect the ability of the OCC to exercise its 
supervisory, regulatory and examination authorities under applicable law and regulations.  Our 
conditional approval is based on the bank’s representations, submissions, and information 
available to the OCC as of this date. The OCC may modify, suspend, or rescind this approval if 
a material change in the information on which the OCC relied occurs prior to the date of the 
transaction to which this decision pertains.  The foregoing may not be waived or modified by any 
employee or agent of the OCC or the United States. 

Consummation Guidance 

Please refer to the Conversions booklet of the Comptroller’s Licensing Manual for the steps and 
requirements to be completed prior to converting.  In addition to other matters addressed in the 
Conversions booklet, you are reminded that the following items must be satisfactorily addressed
on or before the effective date of the conversion: 

1.	 The Applicant must ensure that all other required regulatory approvals, non-objections, or 
waivers have been obtained. 

2.	 Applicant must notify the OCC if the facts described in the filing materially change at any 
time prior to consummation of the conversion. Any changes to the executive officers or 
directors must receive a prior “no objection” from the OCC. 

3.	 The directors must own qualifying shares in conformance with 12 U.S.C. § 72 and 12 C.F.R. 
§ 7.2005. 

4.	 Applicant represented that it intends to maintain its membership in the Federal Home Loan 
Bank (FHLB) system. If, at any time, the Applicant ceases to be a member of the FHLB 
system, it must use its best efforts, including contacting the appropriate FHLB or the Federal 
Housing Finance Board, to dispose of any stock in the FHLB.  The OCC will consider this 
stock a nonconforming asset for any period that the Applicant is not a member of the FHLB 
system. 

5.	 Applicant must maintain liquidation accounts established when it converted from mutual to 
stock form. 
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6.	 Upon completion of all steps required to convert to a national banking association, 
Applicant must submit the “Conversion Completion Certification” (enclosed) certifying that 
all of the steps required to convert PUB to a national banking association have been 
completed. Please provide the OCC with at least 10 days advance notice of the conversion. 

When the institution satisfactorily completes all of the above steps, the OCC will issue a 
Conversion Completion Acknowledgment officially authorizing the institution to commence 
business as a national banking association.  Shortly after conversion, you will receive the charter 
certificate. 

The Comptroller’s Licensing Manual is available in electronic form on our Web site 
http://www.occ.gov/publications/publications-by-type/licensing-manuals/index-licensing
manuals.html, as are a number of other relevant booklets. 

All correspondence regarding this application should reference the conversion application 
control number.  If you have any questions, please contact Senior Licensing Analyst Sandya 
Reddy at (212) 790-4055 or email sandya.reddy@occ.treas.gov. 

Sincerely, 
/s/ Beverly Evans for 

Stephen A. Lybarger 
Deputy Comptroller for Licensing 
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People’s United Bank, National Association
 
Board Members and Executive Leadership Team
 

Name1 Position With People’s 
Common 
Shares2 Principal Occupation (if a Director)3 

John P. Barnes Director 448,395 President and CEO of People’s United Bank and People’s United Financial, Inc. 
Collin P. Baron Director 232,843 Member of the law firm of Pullman & Comley, LLC. 
Kevin T. Bottomley Director 144,400 Former President and CEO of Danvers Bancorp, Inc. 
George P. Carter Director 232,898 Former President of Connecticut Foods, Inc. 
William F. Cruger, Jr. Director 18,796 Former Vice Chairman of Investment Banking at J.P. Morgan Chase & Co. 
John K. Dwight(a) Director 171,309 Founder and Former Chairman of Dwight Asset Management Company 
Jerry Franklin Director 96,319 President and CEO of Connecticut Public Broadcasting Inc. 
Janet M. Hansen Director 152,257 Former Executive Vice President, Treasurer and CFO of Aquarion Company 
Richard M. Hoyt Director 212,882 President and CEO of Chapin & Bangs Co. and Chairman and CEO of Lindquist Steels, Inc. 
Nancy McAllister Director 

19,431 
Former Americas Co-Head, Financial Institutions Group, Investment Banking, at Credit 
Suisse Securities (USA) LLC 

Mark W. Richards(a) Director 168,553 President of The Richards Group 
Kirk W. Walters(b) Director 

298,971 
Senior Executive Vice President, Corporate Development and Strategic Planning of People’s 
United Financial, Inc. 

Galan G. Daukas Senior Executive Vice President, 
Wealth Management 49,797 

Sara M. Longobardi Senior Executive Vice President, 
Retail Banking 102,129 

David K. Norton Senior Executive Vice President and 
Chief Human Resources Officer 142,143 

Lee C. Powlus Senior Executive Vice President and 
Chief Administrative Officer 90,951 

R. David Rosato Senior Executive Vice President and 
Chief Financial Officer 77,741 

Chantal D. Simon Senior Executive Vice President and 
Chief Risk Officer 94,257 

Jeffrey J. Tengel Senior Executive Vice President, 
Commercial Banking 113,141 

Robert E. Trautmann Senior Executive Vice President and 
General Counsel 97,403 

1 The address for each individual is 850 Main Street, P.O. Box 1580, Bridgeport, Connecticut 06601-1580.  
2 Shares held in People’s United Financial, Inc., the Resulting Institution’s holding company as of June 30, 2016.
3 Biographies of the members of Applicant’s Board of Directors and executive leadership team are available at 

www.sec.gov/Archives/edgar/data/1378946/000119312516500336/d128249ddef14a.htm. 

www.sec.gov/Archives/edgar/data/1378946/000119312516500336/d128249ddef14a.htm
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John P. Barnes was appointed President and Chief Executive Officer, and elected to the Boards of 
Directors, of People’s United Bank and the Company on July 22, 2010. Mr. Barnes joined People’s 
United Financial as Senior Executive Vice President and Chief Administrative Officer following the 
acquisition of Chittenden Corporation in early 2008. Mr. Barnes joined Chittenden Bank in 1983, after 
five years with the FDIC in Boston. He became Senior Vice President and Chief Credit Policy Officer 
in 1988. In 1990, he was named to head the Credit Policy and Administration Division. In 2002, he 
was appointed Executive Vice President in charge of the newly-formed Chittenden Service Group, 
which included Information Technology, Operations and other centralized services for Chittenden 
Corporation. He is a graduate of Northeastern University and received his MBA from the University 
of Vermont. Mr. Barnes is a member of the Company’s Enterprise Risk and Treasury and Finance 
Committees. He is also a member of the Bank’s Loan Review and Trust Committees. 

Collin P. Baron is a member of the law firm of Pullman & Comley, LLC. He has been affiliated with the 
firm since 1973. Mr. Baron became a director of People’s United Bank in 2001. He is a graduate of 
the University of Virginia and the George Washington University National Law Center. Mr. Baron is 
a member of the Connecticut Health Lawyers Association and American Health Lawyers Association. 
He is a member of the Banking Law Committee of the American Bar Association. He is a member of 
the Company’s Treasury and Finance Committee.  He also serves as a member of the Bank’s Loan 
Review and Trust Committees. 

Kevin T. Bottomley became a member of the Board of Directors of the Bank and the Company on July 1, 
2011, immediately following the completion of the Company’s acquisition of Danvers Bancorp. Mr. 
Bottomley is the former Chairman, President and Chief Executive Officer of Danversbank and 
Danvers Bancorp. Mr. Bottomley became Chief Executive Officer and President of Danversbank in 
1996. He became Chairman of the Board of Directors in 2003. Prior to arriving at Danversbank, he 
was the Chief Lending Officer and Executive Vice President at Boston Private Bank & Trust 
Company. Mr. Bottomley began his career at Bankers Trust in 1976 in the Asia Pacific division and 
also worked for many years at The First National Bank of Boston as a Vice President in its Asia 
Pacific Division in the Reverse Multinational Group and in its London Branch. Mr. Bottomley earned 
his undergraduate degree from Harvard College in 1974 and earned his M.B.A. from the University of 
Virginia in 1976. He is a member of the Company’s Enterprise Risk Committee. Mr. Bottomley is 
Chairman of the Bank’s Trust Committee and a member of the Bank’s Loan Review Committee. 

George P. Carter is the President of Connecticut Foods, Inc. Mr. Carter was elected to the Bank’s Board 
of Directors in 1976 and is the non-executive Chairman of the Board of the Company and the 
Bank. Mr. Carter is Chairman of the Company’s Audit Committee and a member of the 
Compensation, Nominating and Governance and Enterprise Risk Committees. He serves as a member 
of the Bank’s Loan Review Committee and is a director of The People’s United Community 
Foundation and serves on the Board of Directors of Bridgeport Hospital. 

William F. Cruger, Jr. was elected to the Board of Directors of the Bank and the Company on September 
18, 2014. He also serves as a member of the Board’s Audit and Treasury and Finance Committees and 
a member of the Trust Committee of the Board of Directors of People’s United Bank. Mr. Cruger was 
most recently Vice Chairman of Investment Banking at JP Morgan and Co. where he was responsible 
for key client relationships on a global basis. Previously Mr. Cruger held a number of senior positions 
at JP Morgan, including Managing Director in the Financial Institutions group from 1996 to 2011. 
During this time he oversaw the rationalization of the firm’s private equity investments in trading 
platforms and related ventures at Lab Morgan from 2000-2001. Prior to this, Mr. Cruger ran the firm’s 
investment banking practices in Japan from 1991-1996, Latin America from 1989-1991 and Emerging 
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Asia from 1984-1988. Mr. Cruger, who has an MBA from Columbia University and a BA from Clark 
University, currently serves on the MarketAxess Holdings, Inc. Board of Directors as a member of the 
Audit and Nominating and Governance Committees. He also serves on the Board of Directors and as 
Chairman of the Audit Committee of Virtu Financial, Inc. and has served on the boards of 
Archipelago, Capital IQ and Credittrade.  

John K. Dwight became a member of the Board of Directors on January 1, 2008, immediately following 
completion of the Company’s merger with Chittenden Corporation. Prior to the merger, Mr. Dwight 
was a director of Chittenden Corporation, having served in that capacity since 1999. He is the founder 
and former Chairman of Dwight Asset Management Company. Mr. Dwight is a former director of Old 
Mutual Asset Management US Holdings, Inc. and a founding member of Stable Value Investment 
Association and the Vermont Security Analysts Chapter. In addition, Mr. Dwight is a past Trustee of 
St. Lawrence University and the Shelburne Museum. Mr. Dwight is Chairman of the Company’s  
Treasury and Finance Committee and a member of its Enterprise Risk Committee.  He is also a 
member of the Bank’s Trust Committee. 

Jerry Franklin is the President and Chief Executive Officer of Connecticut Public Broadcasting, Inc., a 
position he has held since 1985. Mr. Franklin was elected to the Bank's Board of Directors in 1997. He 
is a member of the Company’s Audit Committee and serves as a member of the Bank’s Loan Review 
and Trust Committees. 

Janet M. Hansen was employed as Executive Vice President of Aquarion Company, a diversified water 
management company, from 1995 until her retirement in March 2005. Mrs. Hansen served as 
Aquarion’s Treasurer and Chief Financial Officer from 1992 through 1999. She was President and 
Chief Executive Officer of Aquarion’s principal operating subsidiary, Aquarion Water Company, 
from 2000 to 2003. She became a member of the Bank’s Board of Directors in 2004. She is 
Chairwoman of the Company’s Enterprise Risk Committee, as well as a member of its Audit and 
Treasury and Finance Committees. Mrs. Hansen serves a member of the Audit Committee of of 
Bridgeport Hospital. 

Richard M. Hoyt is President and Chief Executive Officer of Chapin & Bangs Co., a steel service center, 
and is Chairman and Chief Executive Officer of Lindquist Steels, Inc., a distributor of tool steel. Mr. 
Hoyt has been a member of the Bank’s Board of Directors since 2002 and is a member of its 
Compensation, Nominating and Governance, Audit and Enterprise Risk Committees. Mr. Hoyt is a 
director of Bridgeport Hospital and previously served as a director of Yale New Haven Health 
System. 

Nancy McAllister was elected to the Board of Directors of the Bank and the Company on September 19, 
2013. She serves as Chair of the Company’s Compensation, Nominating and Governance Committee 
and as a member of the Board’s Enterprise Risk and Treasury and Finance Committees.  With 30 
years of experience in financial services, Ms. McAllister was, until May 2011, Americas Co-Head, 
Financial Institutions Group, Investment Banking, at Credit Suisse Securities (USA) LLC, a 
diversified financial services firm. Her group covered banks, insurance companies, specialty finance, 
asset management and financial technology institutions. Prior to joining Credit Suisse, she worked at 
Lehman Brothers where she was a Managing Director and Co-Head of the Depository Institutions 
coverage team within Investment Banking. She also previously worked at Bankers Trust Company in 
a variety of different capacities, including Fixed Income Derivative Sales. Ms. McAllister holds a 
Bachelor of Arts degree in Economics from the University of Virginia. She currently serves on the 
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PennyMac Mortgage Investment Trust Board as Chair of the Finance Committee and member of the 
Compensation Committee. 

Mark W. Richards became a member of the Board of Directors effective January 1, 2008, immediately 
following completion of the Company’s merger with Chittenden Corporation. He was a director of 
Chittenden Corporation from 1999 until its merger with the Company. Mr. Richards is a member of 
the Company’s Audit, Compensation, Nominating and Governance and Enterprise Risk Committees. 
He served as a director of Vermont Financial Services Corporation from 1988 through 1999. Mr. 
Richards is President of The Richards Group, an independent full-service insurance and financial 
services firm, in Brattleboro, Vermont. 

Kirk W. Walters was elected to the Boards of Directors of People’s United Bank and People’s United 
Financial, Inc. on March 17, 2011. Mr. Walters is Senior Executive Vice President, Corporate 
Development and Strategic Planning of People’s United Bank. Walters was most recently Chief 
Financial Officer of People’s United Bank and People’s United Financial, Inc. Prior to that he was 
Senior Executive Vice President and a member of the Board of Directors of Santander Holdings USA, 
Inc., the parent company of Sovereign Bank. He joined Sovereign in February 2008 as Executive Vice 
President and Chief Financial Officer and served as interim President and Chief Executive Officer 
from October 2008 until Banco Santander acquired the bank in February 2009. Prior to joining 
Sovereign, Mr. Walters was, from 1996 to 2008, Executive Vice President and Chief Financial Officer 
of Chittenden Corporation, which People’s United acquired in January 2008. Mr. Walters has an 
undergraduate degree in Accounting from the University of Southern California. He is a member of 
the Company’s Enterprise Risk Committee and the Bank’s Trust and Loan Review Committees. 
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John P. Barnes, age 59, was named President and Chief Executive Officer of People’s United on July 22, 
2010 after serving as interim President and Chief Executive Officer since April 25 of that year. Mr. 
Barnes previously served as Senior Executive Vice President and Chief Administrative Officer for 
People’s United following the acquisition of Chittenden Corporation in early 2008. Mr. Barnes served 
as an Executive Vice President of Chittenden since 1997. He became a member of our board in 2010 
and is a member of the Enterprise Risk and the Treasury and Finance Committees and a member of 
the Bank’s Loan Review and Trust Committees. 

Mr. Barnes currently serves as a member of the board of directors of the Financial Services 
Roundtable, a national advocacy organization for the financial services industry. Mr. Barnes has 
worked in the financial services industry since 1983, when he joined Chittenden after five years with 
the FDIC in Boston. He became Senior Vice President and Chief Credit Policy Officer in 1988. In 
1990 he was named to head the Credit Policy and Administration division. In 2002, he was appointed 
Executive Vice President in charge of the newly formed Chittenden Services Group, which included 
Information Technology, Operations, Mortgage Banking, Cash Management and other centralized 
services for the corporation. Mr. Barnes is a graduate of Northeastern University and received his 
MBA from the University of Vermont. 

Galan G. Daukas, age 52, has been a Senior Executive Vice President, Wealth Management since 
December 2013. In this position, Mr. Daukas has responsibility for all aspects of our Wealth 
Management business, including Private Banking and the People’s Securities, Inc. brokerage business. 
Prior to joining People’s United, Mr. Daukas was employed by Washington Trust Wealth 
Management since 2005, serving as Executive Vice President, responsible for all investment 
management, trust, financial planning, mutual fund management and insurance units. Mr. Daukas 
earned his bachelor’s degree at Dartmouth College and his master’s degree at Trinity College. He is a 
Chartered Financial Analyst and a Certified Financial Planner. 

Sara M. Longobardi, age 52, is Senior Executive Vice President, Retail Banking. She is responsible for 
our branch network and residential and consumer lending areas as well as for ensuring the overall 
customer experience. From 2004 until April 2014, she served as senior vice president for Customer 
Relationship Development in the Retail and Business Banking division, where she developed, 
implemented and managed the strategy to drive the expansion and retention of profitable customer 
relationships. Ms. Longobardi joined People’s United in 1991. Ms. Longobardi holds a bachelor’s 
degree in finance from the University of Illinois. 

David K. Norton, age 60, has been a Senior Executive Vice President and Chief Human Resources 
Officer since October 2009 and is responsible for all human resources functions. Prior to joining 
People’s United, Mr. Norton was a Senior Vice President, Human Resources at The New York Times 
Co. since 2006. For more than five years prior to that date, Mr. Norton was employed by Starwood 
Hotels and Resorts, where he was an Executive Vice President, Human Resources. Mr. Norton holds a 
bachelor’s degree in Business Administration from Michigan State University and completed the 
Advanced Management Program at Northwestern University. 

Lee C. Powlus, age 55, has been a Senior Executive Vice President and Chief Administrative Officer 
since May 2011 with oversight of Information Technology, Project Management, Information 
Security, Operations and eBusiness, Business Services and Real Estate Services. Mr. Powlus, who 
joined People’s United in 2008, was an Executive Vice President and Chief Administrative Officer 
since September 2010. He previously served as Director of Information Technology for Chittenden 
Corporation. Mr. Powlus received his MBA and bachelor’s degree from the University of Vermont. 
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R. David Rosato, age 54, is Senior Executive Vice President and Chief Financial Officer of People’s 
United. Mr. Rosato joined People’s United in 2007 as Senior Vice President and Treasurer responsible 
for all treasury functions including interest-rate risk management and modeling, fixed income 
portfolio management, derivative activities, capital management, as well as wholesale funding and 
liquidity. Prior to joining People’s United, he was Treasurer at Webster Financial Corp. Mr. Rosato 
earned both his MBA and a bachelor’s degree in business and economics from The University of 
Maryland and is a Chartered Financial Analyst. 

Chantal D. Simon, age 51, has been a Senior Executive Vice President and Chief Risk Officer since July 
2010. She is responsible for overall risk management, including the internal audit, loan review and 
operational risk functions at People’s United. Prior to joining People’s United in 2009, Ms. Simon 
spent 20 years at Merrill Lynch & Co. Most recently, she was Chief Risk Officer of Merrill Lynch 
Bank USA and Head of Risk Management of the U.S. Regulated Bank Entities at Merrill Lynch. Ms. 
Simon holds a bachelor’s degree in Economics and Applied Mathematics from Brown University and 
a MBA from Harvard Business School. 

Jeffrey J. Tengel, age 53, joined People’s United in February 2010 and has been a Senior Executive Vice 
President, Commercial Banking since January 2011. Mr. Tengel has responsibility for Commercial 
Banking, including Commercial and Industrial, Commercial Real Estate, Equipment Finance and 
Insurance. Prior to joining People’s United, Mr. Tengel was an Executive Vice President at PNC 
Financial Services Group since January 2009. Mr. Tengel holds a bachelor’s degree from Marquette 
University and received his MBA from Case Western Reserve University. 

Robert E. Trautmann, age 62, is Senior Executive Vice President and general counsel of People’s United 
Bank and People’s United Financial, Inc. He is responsible for the direction of the Company’s legal 
operation and legislative affairs. Mr. Trautmann has served in various capacities for People’s United 
since 1994. Prior to joining People’s United, Trautmann was with the corporate securities and banking 
groups of the New Haven law firm of Tyler Cooper and Alcorn. Previously, he was with the New 
York City law firms of Shea & Gould and Olwine, Connelly, Chase, O’Donnell and Weyher. Mr. 
Trautmann holds a bachelor’s degree in philosophy from Washington University and a law degree 
from Washington University School of Law. 

Kirk W. Walters, age 60, is Senior Executive Vice President, Corporate Development and Strategic 
Planning. He has more than 25 years of experience in the banking sector, 22 of which were spent in 
the Northeast markets.Walters was most recently Chief Financial Officer of People’s United Bank 
and People’s United Financial, Inc. Prior to that he was Senior Executive Vice President and a 
member of the Board of Directors of Santander Holdings USA, Inc., the parent company of 
Sovereign Bank. He joined Sovereign in February 2008 as Executive Vice President and Chief 
Financial Officer and served as interim President and Chief Executive Officer from October 2008 
until Banco Santander acquired the bank in February 2009. Prior to joining Sovereign, Walters 
was, from 1996 to 2008, Executive Vice President and Chief Financial Officer of Chittenden 
Corporation, which People’s United acquired in January 2008. Walters has an undergraduate 
degree in Accounting from the University of Southern California. 
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PUBLIC EXHIBIT 13
 

TARGET INSTITUTION BRANCH OFFICE INFORMATION
 



 

THE SUFFOLK COUNTY NATIONAL BANK OF RIVERHEAD BRANCHES 

It is anticipated that certain branches of the Target Institution or the Applicant, which have not been finally identified, will be 
closed or consolidated with Applicant’s other branches based on proximity to one another or for other business reasons.  No final 
decisions have been made by the Applicant with respect to these matters.  It is possible the Applicant will not make decisions 
regarding branch closures or consolidations until after consummation of the proposed transaction. If the Applicant identifies branches 
that will be closed or consolidated, it will follow the appropriate OCC guidance and People’s United Bank’s branch closing policy for 
such actions. 

BRANCH 

UNINUM 

BRANCH 

NUMBER 
BRANCH NAME ADDRESS COUNTY CITY STATE ZIP 

SERVICE TYPE 

(FDIC CODE) 

514531 32 Amityville Branch 400 Merrick Road Suffolk Amityville NY 11701 
Full Service Brick and 
Mortar Office (11) 

247961 19 Bohemia Branch 
3880 Veterans 
Memorial Highway 

Suffolk Bohemia NY 11716 
Full Service Brick and 
Mortar Office (11) 

214941 6 
Center Moriches 
Branch 

502 Montauk 
Highway 

Suffolk 
Center 

Moriches 
NY 11934 

Full Service Brick and 
Mortar Office (11) 

214940 5 Cutchogue Branch 31525 Main Road Suffolk Cutchogue NY 11935 
Full Service Brick and 
Mortar Office (11) 

447192 29 Deer Park Branch 
21 East Industry 
Court, Suite 4 

Suffolk Deer Park NY 11729 
Full Service Brick and 
Mortar Office (11) 

13147 12 
East Hampton 
Branch 

351 Pantigo Road Suffolk 
East 

Hampton 
NY 11937 

Full Service Brick and 
Mortar Office (11) 

247959 17 
East Hampton 
Village Branch 

99 Newtown Lane Suffolk 
East 

Hampton 
NY 11937 

Full Service Brick and 
Mortar Office (11) 

546070 33 Garden City Branch 
1055 Frank Avenue, 
Suite 200 

Nassau Garden City NY 11530 
Full Service Brick and 
Mortar Office (11) 

214937 2 
Hampton Bays 
Branch 

168 West Montauk 
Highway 

Suffolk 
Hampton 

Bays 
NY 11946 

Full Service Brick and 
Mortar Office (11) 

419967 28 Hauppauge Branch 
110 Marcus 
Boulevard 

Suffolk Hauppauge NY 11788 
Full Service Brick and 
Mortar Office (11) 

570228 35 
Long Island City 
Branch 

31-00 47th Avenue Queens 
Long Island 

City 
NY 11101 

Full Service Brick and 
Mortar Office (11) 

214943 8 Medford Branch 
2801 Route 112 
Suite B 

Suffolk Medford NY 11763 
Full Service Brick and 
Mortar Office (11) 

557089 34 Melville Branch 
290 Broadhollow 
Road 

Suffolk Melville NY 11747 
Full Service Brick and 
Mortar Office (11) 



BRANCH 

UNINUM 

BRANCH 

NUMBER 
BRANCH NAME ADDRESS COUNTY CITY STATE ZIP 

SERVICE TYPE 

(FDIC CODE) 

214946 21 Miller Place Branch 
159 Route 25a Unit 
21 

Suffolk Miller Place NY 11764 
Full Service Brick and 
Mortar Office (11) 

247955 13 Montauk Branch 
746 Montauk 
Highway 

Suffolk Montauk NY 11954 
Full Service Brick and 
Mortar Office (11) 

214939 4 Ostrander Branch 
1201 Ostrander 
Avenue 

Suffolk Riverhead NY 11901 
Full Service Brick and 
Mortar Office (11) 

213827 9 
Port Jefferson 
Branch 

228 East Main Street Suffolk 
Port 

Jefferson 
NY 11777 

Full Service Brick and 
Mortar Office (11) 

214944 10 
Port Jefferson 
Village Harbor 
Branch 

135 West Broadway Suffolk 
Port 

Jefferson 
NY 11777 

Full Service Brick and 
Mortar Office (11) 

247956 14 Sag Harbor Branch 17 Main Street Suffolk Sag Harbor NY 11963 
Full Service Brick and 
Mortar Office (11) 

214950 25 Sayville Branch 161 North Main Street Suffolk Sayville NY 11782 
Full Service Brick and 
Mortar Office (11) 

4782 
Second St. Branch 
(main office) 

6 West 2nd Street Suffolk Riverhead NY 11901 
Full Service Brick and 
Mortar Office (11) 

214945 11 Shoreham Branch 99 Route 25a Suffolk Shoreham NY 11786 
Full Service Brick and 
Mortar Office (11) 

214949 24 Smithtown Branch 
222 Middle Country 
Rd Ste 108 

Suffolk Smithtown NY 11787 
Full Service Brick and 
Mortar Office (11) 

247958 16 Southampton Branch 295 North Sea Road Suffolk Southampton NY 11968 
Full Service Brick and 
Mortar Office (11) 

214936 1 
Wading River 
Branch 

2065 Wading River-
Manor Road 

Suffolk 
Wading 
River 

NY 11792 
Full Service Brick and 
Mortar Office (11) 

214947 22 
West Babylon 
Branch 

955 Little East Neck 
Road 

Suffolk 
West 

Babylon 
NY 11704 

Full Service Brick and 
Mortar Office (11) 

214938 3 
Westhampton Beach 
Branch 

144 Sunset Avenue Suffolk 
Westhampton 

Beach 
NY 11978 

Full Service Brick and 
Mortar Office (11) 
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