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Northwest Bancorp, Inc., Warren, Pennsylvania (Applicant), seeks the Office of 
Thrift Supervision's (OTS) approval under section lye) of the Home Owners' Loan Act 
(HOLA) and OTS's Acquisition of Control Regulations (Control Regulations) to acquire 
Leeds Fedaral Savings Bank, Baltimore, Maryland (Savings Association). In connection 
with the proposed acquisition, Northwest Bancorp, MHC, Warren, Pennsylvania (MHC), 
has given OTS notice under section 575.100(1) of OTS's Mutual Holding Company 
Regulations (MHC Replatiom) that the MHC will transfer the stock it holds in the 
Savings Association to the Applicant. 

The Applicant is a federally charted mid-tier mutual holding company, and is 
the sole owner oftwo state-chartered savings banks* Northwest Savings Bank, Warren, 
Pennsylvania (Savings Bank), and Jarnestown Savings Bank, Lakewood, New York. 
Both savings banks have elected to be treated as savings associations for purposes of 
section 10 of the HOLA, pursuant to section 100) of the HOLA The MHC, a top-tier 
federally charted mutual holding company, holds 58.82% of the Applicant's stock. In 
addition, the MHC owas all of the stock ofthe Savings Association and of First Camegie 
Deposit, Carnegie, Pennsylvania, a federal stock savings bank. The Savings Association, 
a federally charted, Savings Association Inwuance Fund ( S A I F ) - i i  stock savings 
association, opendes from its main office and one branch office located in the Baltimore, 
Maryland area Upon consummation of the Applicant's acquisition of the Savings 
Association, the Savings Association will be merged into the Savings Bank. 

The Applicant's minority shareholders would gain a signiiicant windfall if their 
owners hi^ interest in the ~ ~ ~ l i c a n t  were not adiusted to r d e U  the d u e  of the Savings 
Associatiibn in connection &I the proposed &saction Accordingly, in connection- 
with the merger, the Applicant will issue additional shares of its stock to the MHC, 
representing the value of the MHC's existing interest in the Savings Association, based 
upon an independent appraisal. The issuance of additional shares to the MHC will result 
in a corresponding dilution of the hterest of the minority shareholders. 

The proposed transaction requires OTS approval of: (1) the Applicant's 
acquisition of the Savings Association, pummt to 12 U.S.C. 5 1467a(e) and 12 C.F.R. 8 
574.3; and (2) the MHC's notice under section 575.10@) of OTS's MHC Regulations to 
transfer the Savings Association's stock to the Applicant. 
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Section lo(eX2) ofthe HOLA and 12 C.F.R Part 574 provide that in reviewing 
the pmpoaed aquWon ofa savings association by a savings and loan holding company, 
OTS must consider the managerial and -a1 resources and future prospects of the 
companyand~~~invol~theeffectofthescquieidonontheb980Ciations,the 
inrauaneerisktotheBanklnsuranaFuadarsdtheSAIF,andtheconvenienceandneeds 
of the tobeserved.' OTS~alsoamsidertheimpactdanyatquisitionon 

12 C.F.R 6 563e.29 &that OTS take into acunmt 
assekments under the Community Lt (CRA) when consid* holding 
Company acquiaons. 

shareholders' equity. The application indi& that the ttamsllction will constitute a tax- 
f r e e ~ o n u n d e r t h e I n t e r n a I R a ~ r m e C o d e .  However~becausetheAwlicant 

Basedonourreviewofthemanagsrialandfinancial~oftheApplicant, 
the Savings Bank and the Saviugs Association and on the ffct that the Saving Bank has 

Withraspacttothecompe4itiveimpactofthetransaction.theSa~Aseocieti011 
and the Savings Bank are both dwidiaries dthe  MHC and, therefore, the transaction 
willnotadvgselyaffectcompetition 

OTS takes into account an applicant's record of paformsnoe undw the CRA for a 
holding company application undw section lqe) ofthe HOLA At its most recent CRA 
examidon the Savings Amxiation received a CRA rating ofUSatiafactoty." At its 
most recent compliance e x m i d o n  the Savings BanL received a CRA rating of 
"Setiefaotory." Also, Jamestown Savings Bank was kpajgned a CRA rating of 

' 12 U.S.C. 5 1467a(e)(zk 12 C.F.R. 8 574.7 (2004). 
=Y 
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"SatMacto$ at the conclusion of its most recent CRA compliiance examination 
Acoodingly, we conclude that the holding company application is not objectionable 
based on CRA grounds. Also, because the offices of the Savings Assoddon will remain 
opa&rthetransactionandthemixofp.roct--uotso~willnotbereduad,we 
conclude that the convenience and needs of the community are 00Ilclistent with approval 
of the holding company application 

Wehaveconsidered~theproposedacquisitionraisesconoernsunder 
section 575.10(b) ofthe MHC Regulations. That provision was desigd to enmxe that a 
mutual holding company or its subsidiary savings-8sBoCiBtion d a s  I& avoid the OTS 
Muhial-to-Stock CowQsMa Rermlatiom tlaouph a tnnsfsr ofthe deDositorv institution's 
stock, and otharwise proteathe71aterestr, of mehers ofthe mutual hbldiag Company. 
We determined that dilution of the Applicant's mimrity iukmt would be requid to 
avoid a wiadfirll to the Applicant's mhnity s h a n h o ~ ?  B a d  on the cirrJlmstances 
surrourdiag the Applicant's acquisition ofthe Savings Amchation, iucluding the 
Applicant'sprapoaedislluaaceofstoclr:totheMHCandtheollncellrtionoftheMHC's 
debt to the Applicant, as described in the applidon, we have concluded that the 
~ ~ o n d a s n o t r a i s e c o n c a n s t h a t t h e S s v i a g s A s r w c l a t l o n  . . iseagsgingin 
a mutual to stock amversion in midaece of OTS's redatiions. h addition. the - 
msmbsrs of the MHC, inchding those who have membership intsrests in the MHC as a 
d o f ~ ~ a c u n m t s i n t h e S a ~ A s e o c i s t i o n , w i l l n o t l o s e t h e  
m~rightstbeyaurenth/holdintheMHCatthe~onofthetransaction. 

Based on the foqyhg, the holding company llpplidon and the mutual holding 
~disposition~amhaebyapproved,pmvidedthetthefollowiagconditi~m 
are complied with in a manner sstiefrrctory to the Northeast Rejgbd Director or his 
designes w n a l  Director): 

The proposed tnraslotion must be consummated within 120 calendar days 
Erom the date ofthis Order, 

3. Prior to the conwunmation of the proposed ttanssctiOn, the chief iinancid 
offioasoftheApplicant,theMHC,theSavingsB&sndtheSavings 
AssooiatimmustcertifyinwiitingtotheRegionalDirsctortbatnomaterial 
adverse&angeshaveoccurradwithrespecttothe~ conditionor 
operationoftheApplicaut,theMHC, the SavingsBanLorthe Savings . . Asmmtm as disclosed in the application If additional information having a 
matsrialadvassbearingonaqfagtureoftheapplicationisbroughttothe 
atteniion ofthe Applicant, the MHC, the Savings B e  the Savings . . 
~orOTSsincethedateofthefinancialstrtcmentssubmittedwith 
theapplication, t h e ~ o n n n ~ a ~ b e ~ d e a s t h e  

3 &.a OrS ads No. 200341 (Augost 20.2003). 
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information is presented to the Regional Director, and the Regional Director 
provides written nopobjtction to -on ofthe transaction; 

4. The Applicant and the MHC must, within 5 calendar days after the effective 
date of the proposed transaction, advise the Regional Director in in: (a) 
of the effective date of the transaction; and (b) that the transaction was 
conwumnatedinaccordamxwithdapplicablelawsand~ns,the 
application, and this Ordw, and 

5. No later than 30 caleader days the date upon which the transaction is 
conwunmaed, the Applicant must submit to the Regional Director a signed 
fural federal tax opinion 

The Regional Director may, for good cause, extend any time period set forth 
herein for up to 120 celendar days. 

By order of the Director of the Olltice of Thrift Supervision, or his designee, 
effective Septanber/ 0 ,2004. 

Deputy Director 


