Office of the Comptroller of the Currency

Central District

One Financial Place

440 S. LaSalle St., Suite 2700
Chicago, IL 60605

May 15, 2014

Matthew Lee, Esq.
Fair Finance Watch
P. O. Box 580188
Mount Carmel Station
Bronx, NY 10458

Re: Application by U.S. Bank National Association to purchase certain assets and assume
certain liabilities of RBS Citizens, National Association
OCC Application Number: 2014-CE-Combination-137227

Dear Mr. Lee:

On January 21, 2014, the OCC received the subject application. After a thorough evaluation of
all data available to the OCC, we approved the application. Please see the attached copy of the
OCC’s decision letter.

If you have any questions, please feel free to contact me at (312) 660-8720 or
John.O’Brien@occ.treas.gov.

J ohr’l‘ jO’Brien
Senigr Licensing Analyst



y ) Office of the Comptroller of the Currency

Washington, DC 20219

May 14, 2014

Stephen T. Milligan

Sullivan & Cromwell LLP

125 Broad Street

New York, New York 10004-2498

Subject: Application by U.S. Bank National Association, Cincinnati, Ohio to purchase ceﬁam
assets and assume certain liabilities of RBS Citizens, National Association,
Providence, Rhode Island Charter Number; 24
OCC Control Number: 2014-CE-Combination-137227 ‘

Dear Mr. Milligan:

The Office of the Comptroller of the Currency (OCC) hereby approves the above-referenced
application filed by U.S. Bank National Association, Cincinnati, Ohio (U.S. Bank or the bank).
This approval is granted based on a thorough review of all information available, including
comments and representations made in the application and those of your representatives.

| The Transaction

U.S. Bank applied to the OCC for approval to purchase certain assets and assume certain =~
liabilities of RBS Citizens, National Association, Providence, Rhode Island (RBS Cltlnn s). The
assets, deposits and liabilities to be transferred in the proposed purchasc and assumption (P&A)
transaction relate to 103 branches of RBS Citizens operating under the C harter One brand
located in the Chicago, Illinois, metropolitan division. U.S. Bank has its main office in
Cincinnati, Ohio, with branches in many states including Illinois. RBS Citizens has its main -
office in Providence, Rhode Island, with branches in many states including Hlmo}s

I Legal Authority for the Transaction

On January 21, 2014, U.S. Bank applied to the OCC for prior approval to purchase certain assets
and assume certain liabilities, including insured dep051t liabilities, of RBS Citizens. A national
banking association is legally authorized to acquire all or part of a depository institution th:ough
a purchase and assumption transaction pursuant to its general banking powers under 12 USC 24
(Seventh). Where the transaction involves one insured depository institution’s assumption of the
deposit liabilities of another insured deposntory institution, the assuming bank must comply with
the substantive and procedural requirements of 12 USC 1828(c) (the Bank Merger Act), and its
implementing regulation, 12 CFR 5.33, as well as the Commumty Reinvestment Act, 12 USC
2901 et seq. (the CRA). Accordingly, the bank must obtain prior approval from the OCC prior to



& U S. Bank National Association
e ‘:OCC Control ‘\lumber 2014 CE-Combmatron-137227

A. U S. Bank, \l A

U.S. Bank’s most rccent PE, dated December 31, 2008 ass1gncd the bank an overall
~“Outs&andmg’ rating.' The ; ma]or factors supportmg the overall "Outstanding” rating were: (i) an
excellent distribution of loans by income level of the borrower; (ii) excellent lending activity:
(111) good distribution of loans by income level of the geograph\ (iv) community development
lendmr., that had a significantly positive influence; (v) an excellent volume of qualified
investments ongmatr..d in the evaluation period demonstratmg excellent responsiveness to the
identified investment needs of its communities, particularly through investment vehicles that
promote affordable housmg for low- and modcralc-mcomc individuals; (vi) a branch nctwork

that was rcadll} accessible to geographres and individuals of different income levels in the vast

majority of the bank’s assessment areas (AA), (vu) arecord of opening and closing branch
offices that gem.rally 1mproved access; and (viii) a good level of commumly development
services in most full scopc AAs Wi :

B- - RBS szens, N.A.

~ RBS Citizens’ most recent PE, dated December 31, 2012 assi L_ncd the bdﬂ]\ an overall
"Satlsfauory" mlmb - The major factors that ‘support this rating include: (i) good geographic
distribution of loans; (ii) good distribution of loans by borrower income; (iii) good level of
community development investments; (iv) a generally excellent level of lending; (v) excellent -
level of community development services; and (vi)a branch distribution system that is acce551ble
to geographn.s and individuals of different income levels, cspcc1ally “hcn branches borderi ng
low- or moderate—meome geograph1es were cons1dered

V'i : Publlc Comments

The OCL I'CLCIVGd five pubhc comments in response to U S Bank s proposed P&A of RBS
‘Citizens branches opcratmg under the Charter One bran d;locatcd in the Chicago, Illinois,

| mctropohtan division (heremafter the Chn,ago MD). Two of the public comments generally =~
viewed the proposed P&A favorably, but commented on pa.rtlcular aspects of U.S. Bank’s CRA i
performance and community involvement. The three 1 remaining comments, all from the same
commenter, exprc.wcd concerns about U.S. Bank’s record for closing branches and home
_morigage lendmg perfomlanee in lhe Chlcago MD and thrce Ohlo mctropolnan statistical areas -
(Mf-; As). Waid

L U S. Bank, N A was evaluated asa Iarge bank on Decembcr 31 2008 for: the penod of Ja.nuary 1, 2006 lhrough
Deccmber 31,2008 and received “Outslandmg” ratmgs for the lendmg test; mvcstment test, and service test. ‘A
copy of the PE is available at h@,f/www 0CC. ZOoV/! 3
- ZRBS Citizens, N.A, was evaluated as a large bank for the period ofJanuary 1, 20I0 through December 31, 20!2
~ and received “High Sausfactory" ratmgs for the lendmg and mveslrncnt tcs!s and an “Outstandlng’ for the service
tesL
% For consistency purposes, this letter uses the term Chrcago MD 10 desm'be U. S Bank’s Chicago market. The :
.comment letters and U.S. Bank’s responses : also refer to the Chicago MSA and the Chicago AA; howcvcr in tlns ;
circumstance, the use of different geographic areas did not produce matenaﬂy drﬂ‘ertnt res ults T
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- US. Bank \‘.monal Assomatlon
- 0CC Comfnl Number: 2014- CE—Comb1nat10n-137227

A Com en lence and Needs

: Two commenters mdlcated that the OCC should cons:der how the msmuuon tha! would result
from the proposed P&A will benefit the communities it serves, whether by continuing specific
productq and services or by committing to improving or increasing lending, services, and
investments. As prev wus]y discussed, the Bank Mcrger Act requires the OCC to take into
;conmdcrauon the convenience and nccds of the community to be served when reviewing a

~ proposed | P&A. In connection wnth this reqmrement the OCC conmdered cach of the

. commenters’ rcqucsls and concems ;

As prev1ousl) stated one commenter expressed hopc that U.S. Bank would continue to supporl

local housing t.ounselmg agencws affordable loan products and grant funding. Inrespondingto

this comment, U.S. Bank represented that since 2010 it has partncrcd with or conlnhutcd to over
175 non-proﬁts in the Chicago MD, the community impacted by the proposed P&A* Ofthese, -
over 20 non-profit. partnershlps related to affordable housing, including those that support ‘
multlfannly housing development, single-family homeownership, down payment assistance
programs, and homebuyer education. In addition, U.S. Bank represented that it offers a number
of mortgage products targeted to low- and moderate-income indiv :duals and/or neighborhoods.
In particular, U.S. Bank identified the Amerlcan Dream Mortgdbe ‘anid Federal Housing
Admm:slranon (FHA) guaranteed loans® as programs that benefit low- and moderate-income
;1nd1v1duals ‘Further, in addition to other community developmcnt loans and investments, U.S.-

Bank indicated that the bank provided funding for apprommately $5 19 m1lhon in grants in R

Llucago MD from 2010 through 2013

~ (11) Nelghborhood Housmg Services of Chlcngo (NHS) (U S. Bank’s’ rciahonshlp with the organization includes lhe
-provision of grants, lending, and xmmbershlp on NHS’ board); (m) Chicago Neighborhood Initiatives (U.S.
Bank’s involvement has included prov1dmg capital and technical assistance to the organization to become a I
standalone, not-for-profit entity and serving on the board of' dlrectors), and (iv) The Spanish Coalition for Housing, -

~(U S. Bank’s’ ‘partnership involves providing corporate contnbutlons and employee volunteers to serve on the board 5  e :

of directors and/or teach financial education classes).

* U.S. Bank’s American Dream Mortgage is a program ¢ offered through the bank’s dedicated CRA loan officers.
‘The American Dream Mortgage is available to homebuyers who either have low- or moderate-incomes or who a.re ‘
buymg homes in low- or moderate-income census tracts. For borrowers who have completed the required pre-
purchase homebuyer education class, the program offers flexible underwriting and low down payment requlrcmemsk. :
In addition, the program does not require private mortgage insurance and provides the opportunity to finance upto -
$5,000 in home repairs. U.S. Bank originated atotal of approxmatcly S3 '&4 million in American Dream Mortgage
loansm2012md2013 across its footprint. oy
$U.S. Bank offers FHA guaranteed loans to the bank’s customers. The featlmss of FHA guaranteed loans include
ﬂextble qualification guidelines and low down payment requirements. U.S. Bank originated a total of e
appruxmmely $21 billion in FHA guaramu:d loans in 2012 and 2013 across its footprint.

7U.S. Bank offers additional mortgage products targeted to low- arid moderate-income individuals and
nclghborhoods including: (i) Freddie Mac Home Possible, (ii) llinois Housing Development Authority bond
programs, (iif) USDA Guaranteed Rural Housing program, and (iv) Ohio Housing Finance Agency bond programs.
Moreover, U.S. Bark participates in a number of down payment assxstance programs lhat can heip low-and -
moderate—mcome individuals quatify to purchase fomes.




U.S. Bank National Association
OCC Control Number: 2014-CE-Combination-137227

In response to this comment, U.S. Bank indicated that it would continue to offer the American
Dream mortgage product, which will be made available to RBS Citizens’ customers foﬂov»qng
the proposed P&A. Conversely, U.S. Bank stated it would not transition the three RBS Citizens
products to U.S. Bank following the proposed P&A. U.S. Bank represented that it did not ‘
purchase RBS Citizens’ energy efficiency loan program or RBS Citizens’ Credit Builder loan
program and associated savings accounts., While U.S. Bank stated that it does not offer similar
products, it represented that it offers two products that are designed to be credit builder solutions.
Specifically, U.S. Bank’s Secured Visa Card allows such a customer to set up a savings account
as collateral for the customer’s U.S. Bank issued credit card, and U.S. Bank also offers a
certificate of deposit (CD) secured loan.” For customers with RBS szens One Deposit
checking accounts, U.S. Bank represented that it intends to convert those customers to oneof
three U.S. Bank checking accounts depending on the age of the customer and pursuanttoa
migration strategy that ali gns RBS Citizens customers with U.S. Bank’s lowest cost and highest
value checking products.'” Overall, U.S. Bank represented that it believes that the proposed
P&A will enhance its ability to serve the convenience and needs of its communities, including
through expanded access to financial products and services available at additional branch
locations and ATMs in the Chicago market.

B. Branch Closures

Two commenters expressed concerns related to the potential for U.S. Bank to close branches in
the Chicago MD. The first commenter noted disparities between the percentage of the
population in low- and moderate-income census tracts and majority-minority census tracts and
the percentage of U.S. Bank branches in those census tracts. Based on these disparities, the
commenter encouraged the OCC to prohibit U.S. Bank from closing any of its branches or newly
acqmred RBS Citizens’ branches in low- and moderate-income or majority-minority census
tracts.'! Another commenter, who submitted three comment letters, asserted that U.S. Bank has
a record of closing branches. In support of this assertion, the commenter cited to a Chlcago
Tribune article in which U.S. Bank mentioned that there was overlap between U.S. Bank and
RBS Citizens branches in the Chicago market. The commenter stated that U.S. Bank should be
required to disclose which branches it plans to close in connection with the proposed P&A.

? U.S. Bank’s Secured Visa Card is available with deposit/credit limits between $300 and $5,000. The product
requires no minimum FICO score (some limitations apply) and customers may request-a man uai review after the
initial 12-month permd for a possible release of collateral. In addition, U.S. Bank offers a CD-secured loan o
consumers with a minimum FICO score of 600. The minimum loan amount is $3,000 and the 'epayment terms can
be fully amortizing, single pay, or interest only. For both products, U.S. Bank reports loan performance to all three
credit bureaus.

1 U.8. Bank’s migration strategy provides that customers will be matched with the account that offers the “best fit”
and that each customer will receive a welcome kit that explains the full range of U.S. Bank’s products In addition,
all RBS Citizens customers will be provided a 90-day period during which no monthly maintenance fees will be
assessed to ensure that customers are aligned with the account that best meets their needs. The majority of customers
with RBS Citizens One Deposit checking accounts will convert to a U.S. Bank Easy Checking Account. The One
Deposit checking accounts of customers under 18 will be converted to a U.S. Bank Student Checking account. The
One Deposit checking accounts for customers over 65 will be converted to a U.S. Bank Premier Checkmg account.
" 12 USC 183 1r-1 requires a notice to the OCC. No regulfatory approval is required fo close a branch.
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U.S. Bank National Association
OCC Control Number: 2014-CE-Combination-137227

C.  Fair Lending

Two commenters expressed concerns re g,ardmg U.S. Bank’s volume ot home mortgage lending
to African American and Latino/Hispanic borrowers in the (‘mcago MD. In addition. one of the
two commenters also expressed concerns about U.S. Bank’s volume of home mortgage lending
to female, and low- and moderate-income borrowers, and to borrowers in majority-minority
census tracts in the Chlcago MD. The other commenter expressed additional concerns regarding
U.S. Bank’s volume of home mortgage lending to African American and Latino/Hispanic
borrowers in three markets unaffected by the proposed P&A: the Cincinnati, Ohio MSA, the
Akron, Ohio MSA, and the Cleveland, Ohio MSA (collectlvely, the Ohio MSAs). The
commenters suggested that, based on analysis of 2012 HMDA data, the bank’s lending to several
trad1t1onally underserved | groups within the Chicago MD and the Ohio MSAs was unsausfacmn
‘When comparing the denial rates for home mortgage lending and refinance loans, one s
commenter stated a higher denial rate for African Americans and Latmos whcn compared to

- whites for the Chicago MD and Ohio MSAs. g ) Y

Pursuant to 12 CFR 25.28(c), the results of the OCC’s evaluatlon of a bank’s C RA ptrfonnanc:L
may be adversely affected by ev1dence of discriminatory or ‘other illegal credit practices. The
OCC may lower the overall rating of an institution based on fi ndmgs of discriminatory or other
illegal credit practices in any geography by the bank, or in any AA by any affiliate whose loans
are considered part of the bank’s lending performance U.S. Bank’s PE not that the OCC had
not 1dent1ﬁed evidence of discriminatory or other illegal Cfcdlt pracnces mcon'nsh.m with
helpmg meet community credit nccde with respect to thlS institution. =

Regardmg the lendmg concerns ratsed by the commenters, it- should be notcd that HMDA data
alone is not adequate to provide a basis for concluding that a bank is cngaged in lending .
i ~dlscr1m1nat10n or to indicate whether its level of lending is suﬂic1ent Spcmﬁcall y, HMDA data
do not take into consideration borrower crcdllworthmess housmg prlces, collateral values, credit
~ scores, and other factors relevant to each credit demsmn nor do l.hey fully re ﬂcct the range of a

- bank’s lendmg actlvmes and efforts. : 8

The OCC has rcv1ewed U.S. Bank’s home mortgage lendmg in thc Ch1cago MD to assess

poss1ble discrimination in a number of areas including loan underwntmg and marketing. Further,

in con51derat10n of this application, the OCC also rev1ewed U.S. Bank’s 2012 HMDA data and -

comparcd the results to the commenters’ concerns relatmg to U. S. Bank’s home mortgage

: lendmg, mcludmg conventlonal and govemment home purehase loans and home refinance and
improvement loans in the Chlcago MD. None of the OCC’s supervisory reviews have resulted in

findings of dlscnmmatlon relatmg to U.S. Bank’s home mortgage retail transactions. It should

~ be noted that in 2012, thc Chicago MD had 249 banks with a branch presence and that U.S. Banle
had less than a two percent market share. The proposed P&A w111 prowde thc bank wnth grcater sl

~opportumt1es to serve this market. SR A ;

One of the commenters also expressed concerns related to U S. Bank’s home purchase loan and
home refmance loan HMDA data in the Ohio MSAs, Notably, the commenter s analysns of 2012 5
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COm ipliance Division performs targeted risk asses»ments based on certain prod ucts and business
fumts’ fair lendmg risks. Furthermore, U S. B'mL stated that as part of its overall fair lending
review the bank ¢ compares HMDA apphcatxon data to peer HMDA application data with respect
to gender race, ethnicity, and age. In addition, U.S. Bank represented that its CRA Program
_Team evaluates HMDA data and small business lending to low- and moderate-income borrowers
and borrowers in low- and moderate-income census tracts. If the comparison shows that an AA’s
- performance is below U.S. Bank’s stated ;:oals then employees are asked to implement action

- plans to address CRA pcﬂormance promptly. Lastly, U.S. Bank stated that its fair lending
~ oversight continues to evolve and deepen and that it is the bank’s goal to build on both
institutions’ performance through the expanded branch network in order to better serve the
Chlcago MD including its mmonty communities and low and m oderau.—nnome residents.

D). s ‘Request for an ~:Exten‘smn of the Comment Perlod £

A commenter who submltted multlple comments requestcd that the OCC cxtend the comment
PR penod and deny the dpphcatlon The standard that the OCC applies to determine whether to
; extend a public comment penod is set forth in12 CI RS5. 10(b)(2), wh;ch provldcs

The OCC may extend the comment penod if: (i) T he applu.dnt fculs to f‘ 1e all requmd

: pubhcly available information on a timely basis to permit review by interested parties or

- makes a request for confidential treatment not granted by the OCC that delays the public
avallablhty of that information; (11) Any person requesting an extension of time
samfactonly demonstrates to the OCC that additional time is necessary to develop factual
information that the OCC determines is necessary to comndu the applu.ahon or (iii) The
OCC determmes that other extenuatlng cucumatances ex1st

After careful conmderanon Lhe OCC has deterrmned not to extend the public comment period. '*
None of the reasons set forth in 12 CFR 5. IO(b) as jusuﬁcanon for extendlng a comment penod
wcre ev1dent in connectlon with th15 apphcatlon :

; E Summary

Accordlngly, based upon our review ot’ the reqpu.me records of the bdnks mvolvcd in the

proposed P&A, the apphcatlon the public comments and the bank’s response to those

- comments, and supervisory materials and other information available to the OCC as a result of

its regulatory responsibilities, we conclude that U.S. Bank’s and RBS Citizens® records of

helpmg to meet the credit needs of their communities are consnslem wxr.h approva] of the
application. ~ et !

3 Corporate Audlt Servxe&s independently evaluates the effectiveness of the Falr l.endmg Program and the ﬁrst
and second lines of defense. ¥ ; ,
2 is the OCC’s practice fo accept pubfic comments after the cfose of the eomment pcnod
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