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State Corporation Commission

COMMISSIONERS
*Thomas P. Harwood, Jr. Chairman
**Preston C. Shannon Chairman
Theodore V. Morrison Jr. Commissioner

George W. Bryant, Jr.

Clerk of the Commission

*Term as Chairman expired January 31, 1990.

**Elected Chairman January 31, 1990, for term of one year,
beginning on February 1, 1990.
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Commissioners

The three initial Commissioners took office March 1, 1903. From 1903 to 1919 the
Commissioners were appointed by the Governor subject to confirmation by the General Assembly.
Between 1919 and 1926 they were elected by popular vote. Between 1926 and 1928 they were
appointed by the Governor subject to confirmation by the General Assembly. Since 1928 they
have been elected by the General Assembly.

The names and terms of office of the Commissioners:

Years
Beverley T. Crump March 1, 1903 to June 1, 1907 4
Henry C. Stuart March 1, 1903 to Feb. 28, 1908 5
Henry Fairfax March 1, 1903 to Oct. 1, 1905 3
Jos. E. Willard Oct. 1, 1905 to Feb. 18, 1910 4
Robert R. Prentis June 1, 1907 to Nov. 17, 1916 9
Wm. F. Rhea Feb. 28, 1908 to Nov. 15, 1925 18
J. R. Wingfield Feb. 18, 1910 to Jan. 31, 1918 8
C. B. Garnett Nov. 17, 1916 to Oct. 28, 1918 2
Alexander Forward Feb. 1, 1918 to Dec. 5, 1923 5
Robert F. Williams Nov. 12, 1918 to July 1, 1919 1
(Temporary Appointment during absence of Forward on military service)
S. L. Lupton Oct. 28, 1918 to June 1, 1919 1
Berkley D. Adams June 12, 1919 to Jan. 31, 1928 9
Oscar L. Shewmake Dec. 16, 1923 to Nov. 24, 1924 1
H. Lester Hooker Nov. 25, 1924 to Jan. 31, 1972 47
Louis S. Epes Nov. 16, 1925 to Nov. 16, 1929 4
Wm. Meade Fletcher Feb. 1, 1928 to Dec. 19, 1943 16
George C. Peery Nov. 29, 1929 to April 17, 1933 3
Thos. W. Ozlin April 17, 1933 to July 14, 1944 11
Harvey B. Apperson . Jan. 31, 1944 to Oct. 5, 1947 4
Robert O. Norris Aug. 30, 1944 to Nov. 20, 1944
L. McCarthy Downs Dec. 16, 1944 to April 18, 1949 5
W. Marshail King Oct. 7, 1947 to June 24, 1957 10
Raiph T. Catterall April 28, 1949 to Jan. 31, 1973 24
Jesse W. Dillon July 16, 1957 to Jan. 28, 1972 14
Junie L. Bradshaw Mar. 10, 1972 to Jan. 31, 1985 13
Preston C. Shannon Mar. 10, 1972 to
Thomas P. Harwood, Jr. Feb. 20, 1973 to
Elizabeth B. Lacy April 1, 1985 to Dec. 31, 1988 4
Theodore V. Morrison, Jr. Feb. 16, 1989 to
From 1903 through 1990 the lines of succession were:

Years Years. Years
Crump 4 Stuart 5 Fairfax 3
Prentis 9 Rhea 18 Willard 4
Garnett 2 Epes 4 Wingfield 8
Lupton 1 Peery 3 Forward 5
Adams 9 Ozlin 11 Williams 1
Fletcher 16 Norris 0 Shewmake 1
Apperson 4 Downs S Hooker 47
King 10 Catterall 24 Bradshaw 13
Dillon 14 Harwood 18 Lacy 4

Shannon ‘ 19 Morrison 2
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Preface

The Constitution of Virginia establishes the State Corporation Commission as a

specific department of State government. The Commission 1is Virginia’s principal
regulatory body in the business and economic fields. It sets electric and intrastate
telephone utility rates - as most citizens know - but its regulatory authority goes far
beyond this.

Insurance, all State savings and lending institutions, rail and truck transportation,
and investment securities are under Commission supervision. The Commission also assesses
public service corporations for State and local taxation as well as charters all domestic
and foreign corporations doing business in Virginia.

The primary reason for the Commission’s existence is to administer the laws which
promote fair and equitable treatment of the public by all businesses which are deemed by
the State to provide a vital public service.
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RULES OF PRACTICE AND PROCEDURE

PART 1
THE STATE CORPORATION COMMISSION

1:1, Constitutionally Created. The Commission is a permanent body with powers and duties prescribed by Article
IX of the Constitution and by statute (Code §§ 12.1-2, 12.1-12, ez seq.).

1:2. Seal of Commission. As described by the Code of Virginia, and when affixed to any paper, record or
document, customarily by the Clerk of the Commission, the seal has the same force and effect for authentication as the
seal of a court of record in the State (Code §§ 12.1-3, 12.1-19).

1:3. Principal Office. Jefferson Building, Corner of Bank and Governor Streets, Richmond, Virginia; mailing
address: Box 1197, Zip Code 23209.

1:4, Public Sessions: Writ or Process. Public sessions for the hearing of any complaint, proceeding, coatest or
controversy instituted or pending, whether of the Commission’s own motion or otherwise, shall be at its principal
office, or, in its discretion, when public necessity or the convenience of the parties requires, elsewhere in the
State.  All notices, writs and processes of the Commission shall be returnable to the place of any such session (Code
§§12.1-5, 12.1-26, 12.1-29). Sessions are held throughout the year except during August. All cases will be set for a
day certain and the parties notified.

PART 11
ORGANIZATION

21. The Commission. The Commission consists of three members clected by the joint vote of the two houses of the
General Assembly for regular staggered terms of six years (Code § 12.1-6).

22. Chairman. One of its members is elected chairman by the Commission for a one-year term beginning on the
first day of February of each year (Code § 12.1-7).

2:3. Quorum. A majority of the Commissioners shall constitute a quorum for the exercise of judicial,
legislative, and discretionary functions of the Commission, whether there be a vacancy in the Commission or not, but a
quorum shall not be necessary for the exercise of its administrative functions (Code § 12.1-8).

2:4. Administrative Divisions. The public responsibilities of the Commission are divided among the following
divisions:

(a) Accounting and Finance.

Periodic audit of all public utilities, electric, gas, telephone, electric and telephone cooperatives, radio
common carriers, water and sewer. Preparation of the analyses and studies incident to all utility applications to
engage in affiliates’ transactions, issue securities, acquire certificates of comvenience and necessity and/or to
increase rates. :

(b) Bureau of Financiai Institutions.

Examination of and supervisory responsibility for all state-chartered banks, trust companies, savings and loan
associations, industrial loan associations, credit unions, small loan companies, money order sales and non-profit
debt counseling agencies, as provided by law.

(c) Bureau of Insurance.

Licensing and examination of insurance companies and agents, including contracts and plans for (future
hospitalization, medical and surgical services, and premium finance companies; approval of policy forms;
collection of premium taxes and fees; public filings of financial statements and premium rates; rate regulation.

(d) Clerk’s Office.

Administration of the corporate statutes concerning the issuance of certificates of incorporation, amendment,
merger, etc., the qualification of foreign corporations, and the assessment of annual registration fees;
administration of the limited partnership statutes concerning the filing of certificates of limited partnership,
amendment and cancellation, the registration of foreign limited partnerships, and the assessment of annual
registration fees; public depository of corporate and limited partnership documents required to be filed with the
Commission; provides certified and uncertified copies of documents and information filed with the Commission;
statutory agent for service of process pursuant to Code §§ 8.01-285 et seq., 13.1-637, 13.1-766, 13.1-836, 13.1-
928, and 40.1-68; powers and functions of a clerk of a court of record in all matters within the Commission’s
jurisdiction.
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Communications.

Responsible for regulation of rates and services of telephone and radio common carriers, including administrative
interpretations and rulings related to rules, reguilations, rates and charges; investigation of consumer
complaints; provides testimony in rate and service proceedings; development of special studies, including
depreciation prescriptions; monitoring construction programs and service quality; administration of the Utility
Facilities Act and maintenance of territorial maps as pertains to communications.

Corporate Operations.

Records and maintains on computer systems or microfilm the information and documents filed with the Clerk’s Office
by corporations and limited partnerships; takes telephonic requests for copies of such documents and information;
provides facilities for "walk-in® viewing of such information and documents; responds to telephonic requests for
specific information concerning corporations and limited partnerships of record in the Clerk’s Office; processes
requests for corporate and limited partnership forms prepared or prescribed by the Commission; processes various
types of documents delivered to the Commission for filing, including annual reports, registered office/agent
changes and annual registration fee payments.

Economic Research and Development.

Performs basic economic and financial research on matters involving the regulation of public utilities; conducts
research on policy matters confronting the Commission; provides financial and economic testimony in rate hearings,
and engages in developing administrative processes to facilitate the conduct of the Commission’s regulatory
responsibilities.

Energy Regulation.

Responsible for regulation and rates and services of electric, gas, water and sewer utilities, including
administrative interpretations and rulings relating to rules, regulations, rates and charges; investigation of
consumer complaints; maintenance of territorial maps; preparation of testimony for rate and service proceedings;
development of special studies, including depreciation prescriptions; monitoring coastruction programs and service
quality; administration of the Utility Facilities Act and enforcement of safety regulations affecting gas
pipelines and other facilities of gas utilities.

General Counsel.

Analysis of facts and legal issues for the Commission, and for purposes of appeal, reclative to all matters coming
before the Commission, including certificates of convenience and necessity, facilitics and rates affecting public
utilities, insurance, banking, securities, transportation, etc. ’

Motor Carrier.

Reviews and evaluates motor carrier ruies and regulations; develops legislative and internal procedural changes or
modifications pertaining to motor carriers; work with other state and federal regulatory agencies and with motor
carrier associations. Responsible for the registration of vehicles and commodity authorization pertinent to all
tractors, three-axle trucks (private and for-hire) and all for-hire buses qualified to move interstate through
Virginia, and all intrastate for-hire carriers, inciuding taxicabs: certification or evidence of liability and
cargo insurance: emergency authority to qualified carriers, a registry of agents for process on interstate
carriers. The Motor Carrier Division is also respoasible for the collection of the Virginia Motor Fuel Road Tax
on a quarterly basis and also audits and examines the records of motor carriers for road tax liability.
Enforcement of motor carrier laws, Code §§ 56-273 et seq., and related rules and regulations of the Commissions,
by investigation and the power to arrest. Analysis of facts and issues of the Commission relative to
transportation companies, such as certificates of convenience and necessity sought by common carriers of persons
or property, charter party carriers, houschoid goods carriers, petroleum tank truck carriers, sight-seeing
carriers, and restricted parcel carriers, together with applications for rate increases or alterations of service
by motor and other surface carriers. Analysis of information for use in prosecution before the Commission
pertaining to transportation services.

Public Service Taxation.

Administration of Code §§ 58.1-2600 to 58.1-2690, evaluation and assessment for local taxation to all real and
tangible personal property of public service corporations: eclectric, gas, water, telephone and telegraph
companies. Assessment of state taxes of public service corporations: gross reccipts tax, pole line tax, and
special revenue tax. The assessment, coliection and distribution of taxes to localities for the rolling stock of
certificated common carriers.

Railroad Regulation.
Investigates, at its own volition or upon complaint, rail service and the compliance with rules, regulations, and

rates by rail common carriers when intrastate aspects are involved. Analyzes and handles applications for
intrastate rate increases or alteration of service, together with all or other rail tariff matters.
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(m) Securities and Retail Franchising.

Registration of publicly offered securities, broker-dealers, securities salesmen, investment advisors and
investment advisor representatives; complaint investigation - "Blue Sky Laws®; registration of franchises and
complaint investigation - Retail FPranchising Act; registration of intrastate trademarks and service marks;
administration of Take-Over-Bid Disclosure Act.

(n) Uniform Commercial Code.

Administration of Code §§ 8.9-401, er seq., U.C.C. ceatral filing office for financing statements, amendments,
termination statements and assignments by secured parties nationwide, being primary secured interests in equipment
and inventories; discharge the duties of the filing officer under the Uniform Federal Tax Liea Registration Act,
Code §§ 55-142.1, et seq.

PART I
ADMINISTRATIVE FUNCTIONS

3:1. Conduct of Business. Persons who have business with the Commission will deal directly with the appropriate
division, and ail correspondence should be addressed thereto.

3:2. Acts of Officers and Employees. Administrative acts of officers and employees are the acts of the
Commission, subject to review by the Commissioner under whose assigned supervision within the Commission’s internal
division the function was performed.

3:3. Review of Acts of Officers and Employees. Anyone dissatisfied with any administrative action of an employee
shouid make informal complaint to the division head, and if not thereby resolved, may present a complaint, as provided
in Rule 54, for review by the Commissioner under whose supervision the division head acted.  Subject to the equitable
doctrine of laches, and unless contrary to statute, administrative acts may be reviewed and corrected for error of fact
or law at any time. If necessary to complete relief, an order may be entered cffective retroactively.

3:4. Hearing Before the Commission. Upon written petition of any person in interest dissatisfied with any action
taken by a division of the Commission, or by its failure to act, resulting from disputed facts or from disputed
statutory interpretation or application, the Commission will set the matter for hearing. If the dispute be one of law
only, in lieu of a hearing, the Commission may order a stipulation of facts and submission of the issues and argument
by written briefs. Oral argument in any such case shall be with the consent of the Commission.

PART IV
PARTIES TO PROCEEDINGS

4:1. Parties. Parties to a proceeding before the Commission are designated as applicants, petitioners,
complainants, defendants, protestants, or interveners, according to the nature of the proceeding and the relationship

of the respective parties.

4:2. Applicants. Persons filing formal written requests with the Commission for some right, privilege, authority
or determination subject to the jurisdiction of the Commission are designated as applicants.

4:3. Petitioners. Persons filing formal written requests for redress of some alleged wrong arising from acts or
things done or omitted to be done in violation of some law administered by the Commission, or in violation of some
rule, regulation or order issued thereby, are designated as petitioners.

4:4. Complainants. Persons making informal written requests for redress of some ailleged wrong arising from acts
or things done or omitted to be done in violation of some law administered by the Commission, or in violation of some
rule, regulation or order issued thereby are designated as complainants.

4:5. Defendants. In all complaints, proceedings, contests, or controversies by or before the Commission
instituted by the Commonweaith or by the Commission on its own motion, or upon petition, the party against whom the
complaint is preferred, or the proceeding instituted, shall be the defendant.

4:6. Protestants. Persons filing a notice of protest and/or protest in opposition to the granting of an
application, in whole or in part, are designated as protestants. All protestants must submit evidence in support of
their protest, and comply with the requirements of Rules 5:10, 5:16, and 6:2. A protestant may not act in the capacity
of both witness and counsel except in his own behalf. All cross-examination permitted by a protestant shall be
material and relevant to protestant’s casc as contemplated by Rules 5:10, 5:16 and 6:2.

4:7. Interveners. Any interested person may intervene in a proceeding commenced by an application, or by a Rule
to Show Cause under Rule 4:11, or by the Commission pursuant to Rule 4:12, by anending the hearing and executing and
filing with the bailiff a notice of appearance on forms provided for that purpose. An intervener, subject to chalienge
for lack of interest and subject to the general rules of relevancy and redundancy, may testify in support of or in
opposition to the object of the proceeding, may file a brief, and may make oral argument with leave of the Commission,
but may not otherwise participate in the proceeding before the Commission.
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4:8. Counsel. No person not duly admitted to practice law before the court of last resort of any state or
territory of the United States or of the District of Columbia shall appear as attorney or counsel in any proceeding
except in his own behaif when a party thereto, or in behalf of a partnership, party to the proceceding, of which such
person is adequately identified as a member; provided, however, no foreign attormey may appear umless in association
with a member of the Virginia State Bar.

4:9. Commission’s Staff. Members of the Commission’s staff appear neither in support of, nor in opposition to,
any party in any cause, but solely on behalf of the general public interest to see that all the facts appertaining
thereto are clearly preseated to the Commission. They may conduct investigations and otherwise evaluate the issue or
issues raised, may testify and offer exhibits with reference thereto, and shall be subject to cross-examination as any
other witness. In all proceedings the Commission’s staff is represeated by the General Counsel division of the
C L

4:10, Consumer Counsel. Code § 2.1-133.1 provides for a Division of Consumer Counsel within the office of the
Attomey General, the duties of which, in part, shall be to appear before the Commission to represent and be heard on
behalf of consumers’ interests, and investigate such matters relating to such appearance, with the objective of
insuring that any matters adversely affecting the interests of the consumer are properly controlled and regulated. In
all such proceedings before the Commission, the Division of Consumer Counsel shall have as full a right of discovery as
is provided by these Rules for any other party, and otherwise may participate to the extent reasonably necessary to
discharge its statutory dutics.

4:11. Rules To Show Cause. Investigative, disciplinary, and penal procecedings will be instituted by rule to show
cause at the instigation of the Commonweaith, by the Commission's own motion as a consequence of any unresoived valid
complaint upon petition, or for other good cause. In all such proceedings the public interest shall be represented and
prosecuted by the General Counsel division. The issuance of such a rule does not place on the defendant the burden of

4:12. Promulgation of General Orders, Rules or Regulations. Before promulgating any general order, rule or
regulation, the Commission shall give rcasonable notice of its conteats and shall afford interested persons having
objections thereof an opportunity to present evidence and be heard. Oral argument in all such cases shall be by leave
of the Commission, but briefs in support or opposition will be received within a time period fixed by the Commission.

4:13. Consultation by Parties with Commissioners. No party, or person acting on behalif of any party, shall confer
with, or otherwise communicate with, any Commissioner with respect to the merits of any pending proceeding without
first giving adequate notice to all other parties, other than interveners under Rule 4:7, and affording such other
parties full opportunity to be present and to participate, or otherwise to make appropriate response to the substance
of the communication.

4:14. Consultation between Commissioners and their Staff. As provided by Rule 4:9, no member of the Commission’s
Staff is a "party" to any proceeding before the Commission, regardless of his participation in Staff investigations
with respect thereto or of his participation therein as a witness. Since the purpose of the Staff is to aid the
Commission in the proper discharge of Commission duties, the Commissioners shail be free at all times to confer with
their Staff, or any of them, with respect to any proceeding. Provided, however, no facts not of record which
reasonably could be expected to influence the decision in any matter pending before the Commission shall be furnished
to any Commissioner unless all parties to the proceeding, other than interveners under Rule 4:7, be likewise informed
and afforded a reasonable opportuaity to respond.

PART V
PLEADINGS

5:1. Nature of Proceeding. The Commission recognizes both formal and informal proccedings. Matters requiring
the taking of evidence and all instances of rules to show cause are considered to be formal proceedings and must be
instituted and progressed in conformity with applicable rules. Whenever practicable, informal proceedings are
recommended for expeditious adjustment of complaints of violations of statute, rule or regulation, or of controversies
arising from administrative action within the Commission.

5:2. Filing Fees. There are no fees, unless otherwise provided by law, for filing and/or prosecuting formal or
informal proceedings before the Commission.

5:3. Declaratory Judgments. A person having no other adequate remedy may petition the Commission for a
declaratory judgment under Code § 8.01-184. In such a proceeding, the Commission shall provide by order for any
necessary notice to third persons and intervention thereof, which intervention shall be by motion.

5:4. Informal Proceedings (Complaints). Informal proceedings may be commenced by letter, telegram, or other
instrument in writing, directed to the appropriate Administrative Division, setting forth the name and post office
address of the person or persons, or naming the Administrative Division of the Commission, against whom the proceeding
is instituted, together with a concise statement of ail the facts necessary to an understanding of the grievance and a
statement of the relief desired. Matters so presented will be reviewed by the appropriate division or Commissioner and
otherwise handled with the parties affected, by correspondence or otherwise, with the object of resolving the matter
without formal order or hearing; but nothing herein shall preclude the issuance of a formal order when necessary or
appropriate for full relief.
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5:5. Complaint - An Informal Pleading. All complaints under Rule S5:4 are regarded initially as instituting an
informal proceeding and need comply only with the requisites of that Rule.

5:6. Subsequen: Formal Proceeding. The instigation of an informal proceeding is without prejudice to the right
thereafter to institute a formal proceeding covering the same subject matter. Upon petition of any aggrieved party,
or upon its own motion if necessary for full relief, the Commission will convert any unresoived valid complaint to a
formal proceeding by the issuance of a rule to show cause, or by an appropriate order setting a formal hearing, upon at
least ten (10) days notice to the parties, or as shall be required by statute.

5:7. Rules to Show Cause - Style of Proceeding.
(a) Cases instituted by the Commission on its own motion against a defendant will be styled:

COMMONWEALTH OF VIRGINIA, ex rei.
STATE CORPORATION COMMISSION

A\
(Defendant’s name)
(b) Cases instituted by others against a defendant will be styled:

COMMONWEALTH OF VIRGINIA, ex rel.
(Complainant’s name)

Vo
{Defendant’s name)

5:8 Promulgation of General Orders, Rules or Regulations - Style of Proceeding. Proceedings Instituted by the
Commission for the captioned purposes will be styled:

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION
Ex Parte, in re

5:9. Formal Pleadings. Pleadings in formal proceedings include applications, petitions, notices of protest,
protests, answers, motions, and comments on Hearing Examiners’ Reports. Printed form applications supplied by
Administrative Divisions are not subject to Rules 5:10, 5:12 and 5:13.

5:10. Contenss.

(a) In addition to the requirements of Ruies 5:15 and 5:16, all formal pleading shall be appropriately designated
("Notice of Protest®, "Answer’, ctc.) and shall contain the name and post office address of each party by or for whom
the pleading is filed, and the name and post officc address of counsel, if any. No such pleading need be under oath
unless so required by statute, but shall be signed by counsel, or by each party in the absence of counsel.

(b) ' Applications for tax refunds or the correction of tax assessments must comply with the applicable statutes.

5:11. Amendments. No amendments shail be made to any formal pleading after it is filed except by leave of the
Commission, which leave shall be liberally granted in the furtherance of justice. The Commission shall make such
provision for notice and for opportunity to respond to the amended pleadings as it may deem necessary and proper.

5:12. Copies and Paper Size Required.

(@) The provisions of this rule as to the number of copies required to be filed shall control in all cases unless
other rules applicable to specific types of proceedings provide for a different number of copies or unless otherwise
specified by the Commission. The Commission may require additional copies of any formal pieading to be filed at any
time.

(b) Applications, together with petitions filed by utilities, shall be filed in original with fifteen (15) copies
uniess otherwise specified by the Commission. Applications, petitions, and supporting exhibits which are filed by a
utility shall be bound securely on the left hand margin. An application shall not be bound in volumes exceeding two
inches in thickness. An application containing exhibits shall have tab dividers between each exhibit and shall include
an index identifying its contents.

© Petitions, other than those of utilities, shall be filed in original and five (5) copies.

(d) Pre-trial motions whether responsive or special, shall be filed in original with four (4) copies, together
with service of one (1) copy upon all counsel of record and upon all parties not so represented.

(e) Protests, notices of protest, answers, and comments on Hearing Examiners’ Reports shall be filed in original
with fifteen (15) copies, together with service of one (1) copy upon counsel of record for each applicant or petitioner
and upon any such party not so represented.
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()] All documents of whatever nature filed with the Clerk of the Commission (Document Control Center) shall be
produced on pages 8 1/2 x 11 inches in size. This rule shall not apply to tables, charts, plats, photographs, and
other material that cannot be reasonably reproduced on paper of that size.

In addition all documents filed with the Clerk shall be fully collated and assembled into complete and proper sets
ready for distribution and use, without the need for further assembly, sorting or rearrangment.

5:13. Filing and Service by Mail. Any formal pleading or other related document or paper shall be considered
filed with the Commission upon receipt of the original and required copies by the Clerk of the Commission at the
following address: State Corporation Commission, Document Control Ceater, P.O. Box 2118, Richmond, Virginia 23216.
Said original and copies shall immediately be stamped by the Clerk showing date and time of receipt. Informal
complaints shall conform to Rule 5:4. Any formal pleading or other document or paper required to be served on the
parties to any proceeding, absent special order of the Commission to the contrary, shall be effected by delivery of a
true copy thereof, or by depositing same in the United States mail properly addressed and stamped, on or before the day
of filing. Notices, findings of fact, opinions, decisions, orders or any other papers to be served by the Commission
may be served by United States mail; provided however, all writs, processes, and orders of the Commission acting in
conformity with Code § 12.1-27 shall be attested and served in compliance with Code § 12.1-29. At the foot of any
formal pleading or other document or paper required to be served, the party making service shail append either
acceptance of service or a certificate of counsel of record that copies were mailed or delivered as required. Counsel
herein shall be as defined in Rule 1:5, Rules of the Supreme Court of Virginia.

5:14. Docket or Case Number. When a formal proceeding is filed with the Commission, it shall immediately be
assigned an individual number. Thereafter, all pleadings, papers, briefs, correspondence, etc., relating to said
proceeding shail refer to such number.

5:15. Inidal Pleadings. The initial pleading in any formal proceeding shall be an application or a petition.

(a) Applications: An application is the appropriate initial pieading in a formal proceeding wherein the applicant
seeks authority to engage in some reguiated industry or business subject to the Commission’s regulatory conatrol, or to
make any changes in the presently authorized service, rate, facilities, or other aspects of the public service purpose
or operation of any such regulated industry or business for which Commission authority is required by law. In addition
to the requirements of Rule 5:10, each application shall contain (i) a full and clear statement of facts which the
party or parties are prepared to prove by competent evidence, the proof of which will warrant the objective sought; and
(u)detallsoftheob)ecnvesoughtandtheleplbmsthetefor

(b) Petitions: A petition is the apptopnnte initial pleadmg in a formal proceeding wherein a party complainant
sceks the redress of some alleged wrong arising from prior action or inaction of the Commission, or from the violation
of some statute or rule, regulation or order of the Commission which it has the legal duty to administer or enforce.
In addition to the requirements of Rule 5:10, each petition shall contain (i) a full and clear statement of facts which
the party or parties are prepared to prove by competent evidence, the proof of which will warrant the relief sought;
and (ii) a statement of the specific relief sought and the legal basis therefor.

5:16. Responswe Pleadings. The usual responsive pleadings in any formal proceeding shall be a notice of protest,
protest, motion, answer, or comments on a Hearing Examiner’s Report, as shall be appropriate, supplcmcntcd with such
other pleadings, including stipulations of facts and memoranda, as may be appropriate.

(a) Notice of Protest: A notice of protest is the proper initial response to an application in a formal
proceeding by which a protestant advises the Commission of his intcrest in protecting existing rights against invasion
by an applicant. Such notice is appropriate only in those cases in which the Commission requires the pre-filing of
prepared testimony and exhibits as provided by Rules 6:1 and 6:2. In all other cases, the appropriate initial
responsive pleading of a protestant will be by protest as herecafter provided. In addition to the requirements of Rule
5:10, a notice of protest shall contain a precise statement of the interest of the party or parties mmg same, and it
- shall be filed within the time prescribed by the Commission as provided by Rule 6:1.

(b) Protests: A protest is a proper responsive pleading to an application in a formal proceeding by which the
protestant seeks to protect existing rights against invasion by the applicant. [t shail be the initial responsive
pleading by a protestant in all cases in which the parties are not required to pre-file testimony and exhibits. When
such a pre-triai filing is required, a protest must be filed in support of, and subsequent to, a notice of protest. A
protest must be filed within the time prescribed by the Commission Order which, in cases involving pre-filed testimony
and exhibits, will always be subsequent to such filing by the applicant. In addition to the requirements of Rule 5:10,
a protest shall coatain (i) a precise statement of the interest of the protestant in the proceeding; (ii) a full and
clear statement of the facts which the protestant is prepared to prove by competent evidence, the proof of which will
warrant the relief sought; and (jii) a statement of the specific relief sought and the legal basis therefor.

(¢) Answers: An answer is the proper responsive pleading to a petition or rule to show cause. An answer, in
addition to the requirements of Rule 5:10, shall contain (i) a precise statement of the interest of the party filing
same; (ii) a full and clear statement of facts which the party is prepared to prove by competent cvidence, the proof of
which will warrant the relief sought; and (iii) a statement of the specific relief sought and the legal basis therefor.
An answer must be filed within the time prescribed by the Commission.
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(d) Motions: A motion is the proper responsive pleading for testing the legal sufficiency of any application,
protest, or rule to show cause. Recognized for this purpose are motions to dismiss and motions for more definite
statement.

(i) Motion to Dismiss: Lack of Commission jurisdiction, failure to state a cause of action, or other legal
insufficiency apparent on the face of the application, protest, or rule to show cause may be raised by motion to
dismiss. Such a motion, directed to any one or more legal defects, may be filed separately or moorporated in a
protest or any other responsive pleading which the Commission may direct be filed. Responsive motions must be
filed within the time prescribed by the Commission.

(ii) Motion for More Definite Statement: Whenever an application, protest, or rule to show cause is so vague,

ambiguous, or indefinite as to make it unreasonably difficult to determine a fair and adequate response thereto,
the Commission, at its discretion, on proper request, or of its own motion, may require the filling of a more
definite statement or an amended application, protest, or rule and make such provision for the filing of
responsive pleadings and postponement of hearing as it may consider necessary and proper. Any such motion and the
response thereto must be filed within the time prescribed by the Commission.

(¢) Comments on a Hearing Examiner’s Report: Comments are the proper responsive pleading to a report of a
Hearing Examiner. Such comments may note a party’s objections to any of the rulings, findings of fact or
recommendations made by an Examiner in his Report, or may offer remarks in support of or clarifications regarding the
Examiner’s Report. No party may file a reply to comments on the Examiner’s Report.

5:17. Improper Joinder of Causes. Substantive rules or standards, or the procedures intended to implement same,
previously adopted by the Commission, governing the review and disposition of applications, may not be challenged by
any party to a procecding intended by these Rules to be commenced by application. Any such challenge must be by

independent petition.

5:18. Extension of Time. The Commission may, at its discretion, grant an extension of time for the filing of any
responsive pleading required or permitted by these Rules. Applications for such extensions shall be made by special
motion and served on all parties of record and filed with the Commission at least three (3) days prior to the date on
which the pleading was required to have been filed.

PART VI
PREHEARING PROCEDURES

6.1. Docketing and Notice of Cases. All formal proceedings before the Commission are set for hearing by order,
which, in the case of an application shall also provide for notice to all necessary and potentially interested
parties - ecither by personal service or publication, or both. This original order shall also fix dates for filing
prepared testimony and responsive pleadings, together with such other directives as the Commission deem necessary and
proper. The filing of a petition resulting in the issuance of a show cause order (except for a declaratory judgment)
shall be served as required by law upon the defendant or defendants. This order shall prescribe the time of hearing
and provide for such other matters as shail be necessary or proper.

6.2. Prepared Testimony and Exhibits. Following the filing of all applications dependent upon complicated or
technical proof, the Commission may direct the applicant to prepare and file with the Commission, well in advance of
the hearing date, all testimony in question and answer or narrative form, including all proposed exhibits, by which
applicant expects to establish his case. Protestants, in all proceedings in which an applicant shall be required to
pre-file testimony, shall be directed to pre-file in like manner and by a date certain all testimony an proposed
exhibits necessary to establish their case. Failure to comply with the directions of the Commission, without good
cause shown, will result in rejection of the testimony and exhibits by the Commission. For good cause shown, and with
leave of the Commission, any party may correct or supplement, before or during hearing, ail pre-filed testimony and
exhibits. In all proceedings ail such evidence must be verified by the witness before the introduction into the
record. An original and fifteen (15) copies of prepared testimony and exhibits shall be filed uniess otherwise
specified in the Commission’s order and public notice. Documents of unusual bulk or weight, and physical exhibits
other than documents, need not be prefiled, but shall be described and made available for pretrial examination.
Interveners are not subject to this Rule.

6:3. Process, Witnesses and Production of Documents and Things.

(a) In all matters within its jurisdiction, the Commission has the powers of a court of record to compel the
attendance of witnesses and the production of documents, and any party complainant (petitioner) or defendant in a show
cause proceeding under Rule 4:11 shall be entitled to process, to convene parties, and to compel the attendance of
witnesses and the production of books, papers or documents as hereinafter provided.

(b) In all show cause proceedings commenced pursuant to Rule 4:11, notice to the parties of the nature of the
proceeding, hearing date and other necessary matters shall be effected by the Commission in accordance with Code
§ 121-29. Upon written request to the Clerk of the Commission by any party to such a proceeding, with instructions as
to mode of service, a summons will likewise be issued directing any person to attend on the day and place of hearing to
give evidence before the Commission.

(¢) In a Rule 4:11 proceeding, whenever it appears to the Commission, by affidavit filed with the Clerk by a
party presenting ecvidence that any book, writing or document, sufficiently described in said affidavit, is in the
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possession, or under the control, of any idenatified persons not a party to the proceeding, and is material and proper
to be produced in said proceeding, cither before the Commission or before any person acting under its process or
authority, the Commission will order the Clerk to issue a subpoena and to have same duly served, together with an
attested copy of the aforesaid order, compelling production at a reasonable time and piace.

(d) In ail proceedings intended by these Rules to be commenced by application, the subpoena of witnesses and for
the production of books, papers and documents shall. be by order of the Commission upon special motion timely filed with
the Clerk. Such a motion will be granted only for good cause shown, subject to such conditions and restrictions as the

6.4. Interrogatories to Parties or Requests for Production of Documents and Things. Any party to any formal
proceeding before the Commission, except an intervener and other than a proceeding under Rule 4:12 or a declaratory
judgment proceeding, may serve written interrogatories upon any other party, other than the Commission’s Staff,
provndedaeopyzsﬁledsmultaneousiywnhtheClerkoftheCommmon,tobeameredbythepartysetved,ornfthe
party served is a corporation, partnership or association, by an officer or agent thereof, who shall furnish such
information as is known to the party. No interrogatories may be served which cannot be timely answered before the
scheduled hearing date without leave of the Commission for cause shown and upon such conditions as the Commission may
prescribe.

Answers are to be signed by the person making them. Objections, if any, to specified questions shall be noted
within the list of answers. Answers and objections shall be served within 21 days after the service of
interrogatories, or as the Commission may otherwise prescribe.  Upon special motion of either party, promptly made, the
Commission will rule upoa the validity of any objections raised by answers, otherwise such objections shall be
considered sustained.

Interrogatories may relate to any matter, not privileged, which is relevant to the subject matter involved,
including the existence, description, nature, custody, condition and location of any books, documents or other tangible
things and the identity and location of persons having knowledge of cvidentiary value. It is not necessarily grounds
for objection that the information sought will be inadmissible at the hearing if such information appears reasonably
calculated to lead to the discovery of admissible evidence.

All interrogatories which request answers requiring the assembling or preparation of information or data which
might reasonably be conmsidered as original work product are subject to objection. Where the answer to an interrogatory
may be derived or ascertained from the business records of the party questioned or from an examination, audit or
inspection of such business records, or from a compilation, abstract or summary based therecon, and the burden of
deriving or ascertaining the answer is substantially the same for one party as for the other, an answer is sufficient
which specifies the records from which the answer may be derived and tenders to the questioning party reasonable
opportunity to examine, audit or inspect such records and to make copies, compilations, abstracts, or summaries.

This rule shall apply, insofar as practicable, to requests for the production of documents and things and to the
production of same in the same manner as it applies to written interrogatories and the answers filed thereto.

6:5. Hearing Preparation - Experts. In a formal proceeding intended by these Rules to be commenced by
application, the applicant, any party protestant, and the Commission staff may serve on any other such party a request
to examine the work papers of any expert empioyed by such party and whose prepared testimony has been pre-filed in
accordance with the Rule 6:2. The ecxamining party may make copies, abstracts or summaries of such work papers, but in
every case, except for the use of the Commission staff, copies of ail or any portion or part of such papers will be
furnished the requesting party only upon the payment of the reasonable cost of duplication or reproduction. A copy of
any request served as herein provided shall be filed with the Commission.

6:6 Postponements. For cause shownm, postponements, continuances and extensions of time will be granted or
denied at the discretion of the Commission, except as otherwise provided by law. Except in cases of extreme emergency,
requests hereunder must be made at least fourteen (14) days prior to the date set for hearing. In every case in which
a postponement or continuance is granted it shail be the obligation of the requesting party to arrange with all other
parties for a satisfactory available substitute hearing schedule. Absent the ability of the parties to agree, the
Commission will be so advised and a hearing date will be set by the Commission. In either case, the requesting party
shall prepare an appropriate draft of order for entry by the Commission, which order shall recite the agreement of the
parties, or the absence thereof, and file the same with an additional copy for each counsel of record as prescribed in
Rule 5:13. Following entry, an attested copy of the order shail be served by the Clerk on each counsel of record.

6:7 Prehearing Conference. The Commission has the discretion in any formal proceeding to direct counsel of
record to appear before it for conference to consider:

(a)  The simpilification or limitation of issues;

(b)  The nature and preparation of prepared testimony and exhibits;

(c)  The possibility of obtaining admissions of fact and of documents which will avoid unnecessary proof;
(d) The limitation of witnesses;

(e)  Such other matters as may aid in the disposition of the proceeding.
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The Commission shall enter an order reciting the action taken at the conference, including any agreements made by
the parties which limit the issues for hearing to those not disposed of by admissions or agreements of counsel.  Such
other shall control the subsequent course of the proceeding unless subsequently modified to prevent injustice.

Substantive rules or regulations, and any procedures intended to implement same, previously adopted by order of the
Commlssnon, applicable to regulated businesses or industries, or classes therecof, will be applied by the Commission in
reviewing and disposing of any application thereafter filed by any such business or industry, whether incorporated in
an appropriate prehearing order or not. Testimony or argument intended to cancel or modify any such rule or
regulation, or implementing procedures, will not be entertained except in a separate proceeding instituted by the
filing of an appropriate petition as provided in Rule 5:17.

PART VIl
PROCEEDINGS BEFORE A HEARING EXAMINER

7:1. Proceedings Before a Hearing Examiner. The Commission may, by order, assign any matter pending before it to
a Hearing Examiner. In such event, and unless otherwise ordered, the Examiner shall conduct ail further proceedings in
the matter on behalf of the Commission, concluding with the filing of the Examiner’s final Report to the Commission.
In the discharge of such duties, the Hearing Examiner shall exercise all the mqms:tonal powers possessed by the
Commission, including, but not limited to, the power to administer oaths, require the appearance of witnesses and
parties and the production of documents, schedule and conduct pre-hearing conferences, admit or exclude evidence, grant
or deny continuances, and rule on motions, matters of law, and procedural questions. Any party objecting to any ruling
or action of said Examiner shall make known its objection with reasonable certainty at the time of the ruling, and may
argue such objections to the Commission as a part of its comments to the final report of said Examiner; provided,
however, if any ruling by the Examiner denies further pamclpanon by any party in interest in a proceeding not
thereby conciuded, such party shall have the right to file a written motion with the Examiner for his immediate
certification of such ruling to the Commission for its consideration. Pending resolution by the Commission of any
ruling so certified, the Examiner shall retain procedural control of the proceeding. Unless otherwise ordered, these
Rules of Practice and Procedure shall apply to all proceedings conducted by Hearing Examiners in like manner as
proceedings conducted by the Commission.

PART VIII
‘'FORMAL HEARING

8:1. Official Transcript of Hearing. The official transcript of a formal hearing before the Commission shall be
the transcript of the stenographic notes taken at the hearing by the Commission’s regularly-employed court reporter and
certifiecd by him as a truc and correct tramscript of said proceeding. In the absence of the Commission’s regular court
reporter, the Commission will arrange for a suitable substitute whose certified transcript will be recognized as the
official record. Parties desiring to purchase copies of the transcript of record shall make arrangement therefor
directly with the Commission’s reporter or substitute reporter.  Stenographic notes are not transcribed unless
specifically requested by the Commission or by some party in interest who wishes to purchase same. When the testimony
is transcribed, a copy thereof is always lodged with the Clerk where it is available for public inspection. (In the
event of appeal from the Commission action the fuil record must be certified by the Clerk.)

8:2 Procedure at Hearing. Except as otherwise provided in a particular case, hearings shall be conducted by and
before the Commission substantiaily as follows:

(a) Open the Hearing. The presiding Commissioner shall call the hearing to order and thereafter shall give or
cause to be given

(i) The title of the proceeding to be heard and its docket number;

(ii) The appearances of the parties, or their representatives, desiring to participate in the hearing which
appearances shall be stated orally for the record and shail give the person’s name, post office address, and
the nature of his interest in the proceeding. Parties will not be permitted to appear "as one’s interest
may appear”. Appearances wiil not be allowed for anyone who is not personally present and participating in
the hearing. Interveners shail comply with Rule 4:7;

(iii) The introduction into the record of a copy of the notice stating the time, place and nature of the hearing,
the date or dates such notice was given, and the method whereby it was served, together with any supporting
affidavits which may be required;

(iv) A brief statement of the issues invoived, or the nature and purpose of the hearing;

(v) Any motions, or other matters deemed appropriate by the presiding Commission, that should be disposed of
prior to the taking of testimony; and

(vi)  The presentation of evidence.
(b) Order of Receiving Evidence. Unless otherwise directed by the Commission, or unless provided for in special

rules governing the particular case, direct evidence ordinarily will be received in the following order, foilowed by
such rebuttal evidence as shail be necessary and proper:
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@@ Upon Applications: (1) interveaers, (2) applicant, (3) Commissioa’s staff, (4) Division of Consumer Counsel,
ts.

@ii) Upon Rules to Show Cause under Rule 4:11: (1) complainant, (2) Commission's staff, (3) Division of Consumer
Counsel, (4) defendant.

(iiiy Upon Hearing as provided uander Rule 4:12: (1) Commission’s staff, (2) Division of Consumer Counsel,
(3) supporting interveners, (4) opposing interveners.

(iv)  Upon Petition under Rule 3:4: (1) petitioner, (2) Commission’s staff.

(c)  Exhibits. Whenever exhibits are offered in evidence during a hearing, they will be received for
identification and given an identifying number. All exhibits will be numbered consecutively beginning with the numeral
*1°, but will bear an identifying prefix such as "Applicant’s”, "Defendant’s®, “protestant’s®, the name or initials of
the witness, etc. Exhibits will not be received in evidence until after cross-examination. Parties offering exhibits
at the hearing (other than those whose size or physical character make it impractical) must be prepared to supply
sufficient copies to provide one (1) each for the record, the court reporter, each Commissioner, and each Commission
staff member and party or counsel actively participating in the hearing

(d) Cross-Examination and Rules of Evidence. In all proceedings in which the Commission shall be called upon to
decide or render judgment only in its capacity as a court of record, the common law and statutory rules of evidence
shail be as observed and administered by the courts of record of this State. In all other proceedings, due regard
shall be given to the technmical and highly complicated subject matter the Commission must consider, and exclusionary
rules of evidence shall not be used to prevent the receipt of evidence having substantial probative effect. Otherwise,
effect shall be given to the rules of evidence recognized by the courts or record of this State. In all cases, cross-
examination of witnesses shall first be by the Commission’s counsel and then by the adverse parties, in such order as
the Commission shall determine, limited as provided in PART IV hereof. Ordinarily, cross-examination of a witness
shall follow immediately after the direct examination. However, the Commission , as its discretion, may allow the
cross-examination to be deferred until later in the hearing or postponed to a subsequent date. Repetitious cross-
examination will not be allowed.

83  Cumulative Evidence. Evidence offered by a party may be exciuded whenever in the opinion of the Commission
such evidence is so repetitious and cumuiative as to unnecessarily burden the record without materially adding to its
probative qualtitics. @ When a number of interveners present themselves at any hearing to testify to the same effect so
that the testimony of the several witnesses would be substantially the same, the Commission may, at its discretion,
cause one of such witnesses to testify under oath and all other witnesses to adopt under oath such testimony of the
first witness. However, the proper parties shall have the right to cross-examine any witnesses who adopts the
testimony of another and does not personally testify in detail.

8:4. Judicial Notice. The Commission will take judicial notice of such matters as may be judicially noticed by
the court of this State, and the practice with reference thereto shall be the same before the Commission as before a
court. In addition the Commission will take judicial notice of its own decisions, but not of the facts on which the
decision was based. )

85. Prepared Statements. A witness may read into the record as his testimony statements of fact prepared by him,
or written answers to questions of counsel; provided, such statements or answers shall not include argument. At the
discretion of the Commission, such statements or answers may be received in evidence as an exhibit to the same extent
and in the same manner as other exhibits concerning factual matters. In ail cases, before any such testimoay is read
or offered in evidence, one (1) copy each thereof shall be furnished for the record, the court reporter, each
Commissioner, Commission staff member and party or counsel actively participating in the hearing. The admissibility of
all such written statements or answers shall be subject to the same rules as if such testimony were offered in the
usual manner.

8:6. Objections. Rule 5:21 of the Rules of the Supreme Court of Virginia declares that error will not be
sustained to any ruling below unless the objection was stated with reasonable certainty at the time of the ruling,
except for good cause shown or to enabie the Court to attain the ends of justice.

8:7. Oral Arguments. The Commission at any formal hearing may require or allow oral argument on any issue
presented for decision. In adversary proceedings thirty (30) minutes ordinarily will be allowed each side for orai
argument; provided, however, the Commission may allow more or less time for such argument. The Commission may require,
or grant requests for, oral argument on questions arising prior or subsequent to a formal hearing and fix the time and
place for such argument. In all cases the Commission may limit the guestions on which oral argument will be heard.

8:8. Briefs. Written briefs may be required or allowed at the discretion of the Commission. The time for filing
briefs shall be fixed at the time they are required or authorized. For the purpose of expediting any proceeding
wherein briefs are to be filed, the parties may be required to file their respective briefs on the same date, and,
unless otherwise ordered by the Commission, reply briefs will not then be permitted or received. The time for filing
reply briefs, if any, will be fixed by the Commission. Briefs should conform to the standards prescribed by Rule 5:33,
Rules of the Supreme Court of Virginia. Five (5) copies shall be filed with the Clerk, unless otherwise ordered, and
three (3) copies each shall be mailed or delivered to all other parties on or before the day on which the brief is
filed. One or more counsel representing one party, or more than one party, shail be considered as one party.
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8:9. Petition for Rehearing or Reconsideration. All final judgments, orders and decrees of the Commission, except
judgments as prescribed by Code § 12.1-36, and except as provided in Code §§ 13.1-614 and 13.1-813, shall remain under
the control of the Commission and subject to be modified or vacated for twenty-one (21) days after the date of entry,
and no longer. A petition for a rehearing or reconsideration must be filed within said twenty-one (21) days, but the
filing thereof will not suspend the execution of the judgment, order or decree, nor extend the time for taking an
appeal, unless the Commission, solely at its discretion, within said twenty-one (21) days, shall provide for such
suspension in an order or decree granting the petition. A petition for rehearing or reconsideration must be served on
all other parties as provided by Rule 5:12, but no response to the petition, or oral argument thereon, will be
entertained by the Commission. An order granting a rehearing or reconsideration wiil be served on all parties by the
Clerk.

8:10. Appeals Generailly. Any final finding, decision settling the substantive law, order, or judgment of the
Commission may be appealed only to the Supreme Court of Virginia, subject to Code §§ 121-39, & seq, and to Rule 5:21

c§>f that Court. Suspension of Commission judgment, order or decree pending decision of appeal is governed by Code
8.01-676.

Adopted: September 1, 1974
Revised: May 1, 1985 by Case No. CLK850262
Revised: August 1, 1986 by Case No. CLK860572
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LEADING MATTERS DISPOSED OF BY FORMAL ORDERS
BUREAU OF FINANCIAL INSTITUTIONS

CASE NO. BFI1870333
APRIL 12, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION

v.
MERRILL LYNCH REALTY OPERATING PARTNERSHIP, LTD.
d/b/a MERRILL LYNCH REALTY,

Defendant

ORDER REVOKING LICENSE

ON A FORMER DAY the Commissioner of Financial Institutions reported to the Commission that the Defendant, Merrill Lynch
Realty Operating Partnership, Ltd. d/b/a Merrill Lynch Realty, is licensed to engage in business as a mortgage lender and mortgage broker under
Chapter 16 of Title 6.1 of the Virginia Code; that a bond filed by the Defendant pursuant to Virginia Code § 6.1-413 was canceled on March 19,
1990; that the Commissioner, pursuant to delegated authority, gave written notice to the Defendant by certified mail on March 7, 1990 that its
license would be revoked on March 30, 1990 unless a new bond was filed by that date, and that a written request for hearing was required to be filed
in the Office of the Clerk of the Commission on or before March 22, 1990; and that no new bond, or written request for hearing, was filed by the
Defendant. .

Accordingly, the Commission finds that the Defendant has failed to maintain a bond in force as required by Virginia Code § 6.1413, and
itis

ORDERED that the license granted to Merrill Lynch Realty Operating Partnership, Ltd. d/b/a Merrill Lynch Realty to engage in
business as a mortgage lender and mortgage broker be, and it is hereby, revoked.

CASE NO. BF1870333
MAY 2, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION

v.
MERRILL LYNCH REALTY OPERATING PARTNERSHIP, L. P.
d/b/a MERRILL LYNCH REALTY,

Defendant

ORDER REINSTATING A LICENSE

On a former day the staff reported to the Commission that the Defendant has been mistakenly identified in this proceeding as Merrill
Lynch Realty Operating Partnership, Ltd. rather than by its true name which appears in the caption of this Order; that the Defendant has filed the
Surety Bond required by Virginia Code § 6.1413; and that the Defendant has failed to file the Annual Report required by Virginia Code § 6.1-418.
The Defendant has also filed with the Clerk a Petition for Rehearing seeking reinstatement of its license for various reasons.

Upon consideration whereof, it is ORDERED as follows:

1. That this case shall continue under the style and caption of this order, and the Clerk shall correct his records relating to this
proceeding accordingly;

2. That the Order Revoking License entered in this case on April 12, 1990 is vacated, and the Defendant’s license to engage in business
as a mortgage lender and broker is reinstated effective April 12, 1990; and

3. That this case is continued generally for such further proceedings as the Commission deems appropriate.
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CASE NO. BFI880015
MARCH 15, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION

v.
MORGAN INVESTMENTS, INC,,
Defendant

ORDER REVOKING LICENSE

ON A FORMER DAY the staff reported to the Commission that the Defendant, Morgan Investments, Inc., is licensed as a mortgage
lender and mortgage broker under Chapter 16 of Title 6.1 of the Virginia Code; that the Defendant’s bond filed with the Bureau of Financial
Institutions was cancelled by the surety thereon effective March 1, 1990; that the Defendant was notified by certified mail on February 9, 1990 that
its license would be revoked on March 2, 1990 uniess it filed a new bond prior to that date and that, if a hearing was desired, a written request for
hearing should be filed with the Clerk on or before February 23, 1990; and that the Defendant has failed to file either a new bond or a written
request for hearing.

Accoxdmg(y, the Commnsston finds that the Defendant has failed to maintain a bond in continuous effect, as required by Virginia Code
§6.1413,and it is

ORDERED that the license granted to Morgan Investments, Inc. to engage in business as a mortgage lender and mortgage broker be,
and it is hereby, revoked.

CASE NO. BFI880018
JULY 19, 1990

COMMONWEALTH OF VIRGINIA, ¢x rel.
STATE CORPORATION COMMISSION

V.
MORTGAGE FINANCE CORPORATION,
Defendant

ORDER REVOKING LICENSE

ON A FORMER DAY the Staff reported to the Commission that the Defendant, Mortgage Finance Corporation, is licensed to engage
in business as a mortgage lender and mortgage broker under Chapter 16 of Title 6.1 of the Virginia Code; that a bond filed by the Defendant
pursuant to Virginia Code § 6.1-413 was canceled on May 16, 1990; that the Defendant failed to file an annual report pursuant to Virginia Code
§ 6.1-418; that the Commissioner of Financial institutions, pursuant to delegated authority, gave written notice to the Defendant by certified mail
that its license would be revoked unless a new bond and annual report were filed, and that a written request for hearing was required to be filed in
the Office of the Clerk of the Commission; and that no new bond, annual report, or request for hearing was filed by the Defendant.

Accordingly, the Commission finds that the Defendant has failed to maintain a bond in force and failed to file an annual report, as
required by law, and it is

ORDERED that the license granted to Mortgage Finance Corporation to engage in business as a mortgage lender and mortgage broker
be, and it is hereby, revoked.

CASE NO. BFI880119
JUNE 15, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION

V.
GENERAL MORTGAGE SERVICE COMPANY -
formerly known as
NORTH AMERICAN MORTGAGE COMPANY,

Defendant

ORDER REVOKING LICENSE

ON A FORMER DAY the Commissioner of Financial Institutions reported to the Commission that the Defendant, Generai Mortgage
Service Company, is licensed to engage in business as a mortgage lender and broker under Chapter 16 of Title 6.1 of the Virginia Code; that a bond
filed by the Defendant pursuant to Virginia Code § 6.1-413 was canceled on May 28, 1990; that the Commissioner, pursuant to delegated authority,
gave written notice to the Defendant by certified mail on April 16, 1990 that its license would be revoked on May 29, 1990 unless a new bond was
filed by that date, and that a written request for hearing was required to be filed in the Office of the Clerk of the Commission on or before May 1,
1990; and that no new bond, or written request for hearing, was filed by the Defendant.
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Accordingly, the Commission finds that the Defendant has failed to maintain a bond in force as required by Virginia Code § 6.1413, and
itis

ORDERED that the license granted to General Mortgage Service Company to engage in business as a mortgage lender and broker be,
and it is hereby, revoked.

CASE NO. BFI880215
MARCH 9, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION

v.
WESTHAMPTON MORTGAGE COMPANY, INC,
Defendant

ORDER REVOKING LICENSE

ON A FORMER DAY the Commissioner of Financial Institutions reported to the Commission that the Defendant, Westhampton
Mortgage Company, Inc., is a licensed mortgage lender and broker under Chapter 16 of Title 6.1 of the Virginia Code; that the Defendant’s books
and records were examined pursuant to Virginia Code § 6.1-419 in February, 1990; that in the course of such examination it was discovered that the
Defendant had violated various laws and regulations applicable to the conduct of its business; that the Commissioner, pursuant to delegated
authority, gave written notice to the Defendant by certified mail on February 15, 1990 of his intention to recommend that Defendant’s license be
revoked, which notice specified the viofations of laws and regulations and required the Defendant to file a written request for hearing with the Clerk
within fourteen (14) days from the date of the notice; and that no written request for hearing was filed by the Defendant within that time.

UPON CONSIDERATION WHEREOF, the Commission finds that the Defendant has violated various laws and regulations applicable
to the conduct of its business as set forth in the Commissioner’s notice, and that, pursuant to Virginia Code § 6.1-425(A)(2), its license should be
revoked. Accordingly,

IT IS ORDERED that the license granted to Westhampton Mortgage Company, Inc. to engage in business as a mortgage lender and
broker be, and it is hereby, revoked.

CASE NO. BFI880397
JUNE 19, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION
V.
DULLES MORTGAGE, INCORPORATED,
Defendant

ORDER REVOKING LICENSE

ON A FORMER DAY the Commissioner of Financial Institutions reported to the Commission that the Defendant, Dulles Mortgage.
Incorporated, is licensed to engage in business as a mortgage broker under Chapter 16 of Title 6.1 of the Virginia Code; that the Defendant failed to
file the annual report required by Virginia Code § 6.1-418 by March 25, 1990; that the Commissioner, pursuant to delegated authority, gave written
notice to the Defendant by certified mail on April 18, 1990 that its license would be revoked on May 14, 1990 unless an annual report was filed by
May 3, 1990, and that a written request for hearing was required to be filed in the Office of the Clerk of the Commission on or before May 3, 1990;
and that no annual report, or written request for hearing, was filed by the Defendant.

Accordingly, the Commission finds that the Defendant has failed to file the annual report required by Virginia Code § 6.1-418, and it is

ORDERED that the license granted to Dulles Mortgage, Incorporated to engage in business as a mortgage broker be, and it is hereby,
revoked.
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CASE NO. BFI880504
MAY 31, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION

v.
XE V. NGUYEN,
Defendant

ORDER REVOKING LICENSE

ON A FORMER DAY the Commissioner of Financial Institutions reported to the Commission that the Defendant, Xe V. Nguyen, is
licensed to engage in business as a mortgage broker under Chapter 16 of Title 6.1 of the Virginia Code; that a bond filed by the Defendant pursuant
to Virginia Code § 6.1-413 was canceled on May 15, 1990; that the Commissioner, pursuant to delegated authority, gave written notice to the
Defendant by certified mail on April 16, 1990, that his license would be revoked on May 16, 1990, unless a new bond was filed by that date, and that
a written request for hearing was required to be filed in the Office of the Clerk of the Commission on or before May 1, 1990; and that no new bond,
or written request for hearing, was filed by the Defendant.

Accordingly, the Commission finds that the Defendant has failed to maintain a bond in force as required by Virginia Code § 6.1-413, and
itis

ORDERED that the license granted to Xe V. Nguyen to engage in business as a mortgage broker be, and it is hereby, revoked.

CASE NO. BFI890034
FEBRUARY 16, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION

V.
FINANCIAL EXPRESS COMPANY,
Defendant

FINAL MENT ORDER

On April 10, 1989, the Commission imposed a fine against the Defendant in this case of $183,000 and enjoined the Defendant, and others,
from engaging in business as a mortgage broker without a license. By Order of May 1, 1989, the Commission suspended payment of the fine,
pending appeal, but no appeal was perfected. Staff Counsel has given Defendant, by letter to its counsel, notice that Defendant would be afforded
an opportunity to appear and be heard concerning reimposition of the fine, but Defendant did not respond. Accordingly, it is

ADJUDGED AND ORDERED that Defendant pay to the Commonwealth a penalty in the total sum of one hundred eighty-three

thousand dollars ($183,000); and that said sum be remitted by cashier’s check or certified check payable to the Treasurer of Virginia, and sent to the
Commissioner of Financial Institutions, 701 E. Byrd Street, Suite 1101, P.O. Box 2AE, Richmond, Virginia 23205 on or before March 15, 1990.

CASE NO. BFI890038
APRIL 12, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION

V.
EXECUTIVE MORTGAGE CORPORATION,
Defendant

ORDER_REVOKING LICENSE

ON A FORMER DAY the Commissioner of Financial Institutions reported to the Commission that the Defendant, Executive Mortgage
Corporation, is licensed to engage in business as a mortgage broker under Chapter 16 of Title 6.1 of the Virginia Code; that a bond filed by the
Defendant pursuant to Virginia Code § 6.1-413 was canceled on March 18, 1990; that the Commissioner, pursuant to delegated authority, gave
written notice to the Defendant by certified mail on March 7, 1990 that its license would be revoked on March 30, 1990 unless a new bond was filed
by that date, and that a written request for hearing was required to be filed in the Office of the Clerk of the Commission on or before March 22,
1990; and that no new bond, or written request for hearing, was filed by the Defendant.

Accordingly, the Commission finds that the Defendant has failed to maintain a bond in force as required by Virginia Code § 6.1-413, and
itis

ORDERED that the license granted to Executive Mortgage Corporation to engage in business as a mortgage broker be, and it is hereby,
revoked.
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CASE NO. BFI8%0046
APRIL 12, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION

V.
JAMES A. STEWART, t/a HOMECORP MORTGAGE,
Defendant

ORDER REVOKING LICENSE

ONA FORMER DAY the Commissioner of Financial Institutions reported to the Commission that the Defendant, James A. Stewart
t/a Homecorp Mortgage, is licensed to engage in business as a mortgage broker under Chapter 16 of Title 6.1 of the Virginia Code; that a bond filed
by the Defendant pursuant to Virginia Code § 6.1413 was canceied on March 27, 1990; that the Commissioner, pursuant to delegated authority,
gave written notice to the Defendant by certified mail on March 7, 1990 that his license would be revoked on March 30, 1990 unless a new bond was
filed by that date, and that a written request for hearing was required to be filed in the Office of the Clerk of the Commission on or before
March 22, 1990; and that no new bond, or written request for hearing, was filed by the Defendant.

Accordingly, the Commission finds that the Defendant has failed to maintain a bond in force as required by Virginia Code § 6.1-413, and
itis

ORDERED that the license granted to James A. Stewart t/a Homecorp Mortgage to engage in business as a mortgage broker be, and it
is hereby, revoked.

CASE NO. BF18%0084
JUNE 19, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION

V.
PINNACLE FINANCIAL, INC,,
Defendant

ORDER REVOKING LICENSE

ON A FORMER DAY the Commissioner of Financial Institutions reported to the Commission that the Defendant, Pinnacle
Financial, Inc., is licensed to engage in business as a mortgage broker under Chapter 16 of Title 6.1 of the Virginia Code; that the Defendant failed
to file the annual report required by Virginia Code § 6.1418 by March 25, 1990; that the Commissioner, pursuant to delegated authority, gave
written notice to the Defendant by certified mail on April 18, 1990 that its license would be revoked on May 14, 1990 unless an annuai report was
filed by May 3, 1990, and that a written request for hearing was required to be filed in the Office of the Clerk of the Commission on or before
May 3, 1990; and that no annual report, or written request for hearing, was filed by the Defendant.

Acrordingly, the Commission finds that the Defendant has failed to file the annual report required by Virginia Code § 6.1-418, and it is

ORDERED that the license granted to Pinnacle Financial, Inc. to engage in business as a mortgage broker be, and it is hereby, revoked.

CASE NO. BFI890249
SEPTEMBER 14, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION

V.
MORTGAGE LOAN NETWORK, INC,,
Defendant

ORDER REVOKING LICENSE

ON A FORMER DAY the Commissioner of Financial Institutions reported to the Commission that the Defendant, Mortgage Loan
Network, Inc., is licensed to engage in business as a mortgage lender and broker under Chapter 16 of Title 6.1 of the Virginia Code; that a bond
filed by the Defendant pursuant to Virginia Code § 6.1413 was cancelled on April 17, 1990; that the Commissioner, pursuant to delegated authority,
gave written notice to the Defendant by certified mail that its license would be revoked unless a new bond was filed, and that a written request for
hearing was required to be filed in the Office of the Clerk of the Commission; and that no new bond, or written request for hearing, was filed by the
Defendant.

Accordingly, the Commission finds that the Defendant has failed to maintain a bond in force as required by Virginia Code § 6.1413, and
itis
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ORDERED that the license granted to Mortgage Loan Network, Inc. to engage in business as a mortgage lender and broker be, and it is
hereby, revoked.

CASE NO. BFI890293
APRIL 12, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION

v.
SHIREEN HUBBARD,
Defendant

ORDER _REVOKING LICENSE

ON A FORMER DAY the Commissioner of Financial Institutions reported to the Commission that the Defendant, Shireen Hubbard,
is licensed to engage in business as a mortgage broker under Chapter 16 of Title 6.1 of the Virginia Code; that a bond filed by the Defendant
pursuant to Virginia Code § 6.1-413 was canceled on March 28, 1990; that the Commissioner, pursuant to delegated authority, gave written notice to
the Defendant by certified mail on March 7, 1990 that her license would be revoked on March 30, 1990 uniess a new bond was filed by that date, and
that a written request for hearing was required to be filed in the Office of the Clerk of the Commission on or before March 22, 1990; and that no
new bond, or written request for hearing, was filed by the Defendant.

Accordingly, the Commission finds that the Defendant has failed to maintain a bond in force as required by Virginia Code § 6.1-413, and
itis

ORDERED that the license granted to Shireen Hubbard to engage in business as a mortgage broker be, and it is hereby, revoked.

CASE NO. BF18%90297
JANUARY 24, 1990

APPLICATION OF
SECOND NATIONAL FEDERAL SAVINGS BANK
Salisbury, Maryland
To acquire Sunrise Federal Savings and Loan Association

ORDER OF APPROVAL

ON A FORMER DAY came Second National Federal Savings Bank, a federal savings bank having its main office in Salisbury,
Maryland, and filed its application pursuant to Article 11 of Chapter 3.01 of Title 6.1 of the Code of Virginia (Va. Code § 6.1-194.96, ff.), to acquire
Sunrise Federal Savings and Loan Association, a Virginia savings institution having its sole office in Fairfax, Virginia. The application was referred
to the Bureau of Financial Institutions for investigation, and notice of the application was published in the Bureau’s Weekly Information_Builetin
dated September 1, 1989. No objection to the proposed acquisition was received.

. Having considered the reievant statutes of Virginia and of Maryland (Maryiand Code § 9-1001, ff.) and the Bureau's report of
investigation herein, the Commission is of the opinion and finds that the statutory prerequisites to approval of the application set forth in Va. Code
§ 6.1-194.98 are present in this case, viz:

(1) Second National Federal Savings Bank is a regional savings institution, as defined in Va. Code § 6.1-194.96, and is insured by the
Federal Savings and Loan Insurance Corporation;

(2) The laws of Maryland permit Virginia savings institutions meeting the criteria of Article 11 to acquire savings institutions and savings
institution holding companies in that state;

(3) The laws of Maryland would permit this particular applicant to be acquired by Sunrise Federai Savings and Loan Association; and
(4) Sunrise Federal Savings and Loan Association has been in existence and continuously operating for more than two years.

Furthermore, based on the application and the Bureau’s report of investigation, the Commission determines, pursuant to Code § 6.1-
194.99, that:

(1) The proposed acquisition would not be detrimental to the safety or soundness of the applicant or Sunrise Federal Savings and Loan
Association;
. (2) The applicant, its officers and directors are qualified by character, experience, and financial responsibility to control and operate a
Virginia savings institution;

(3) The proposed acquisition would not be prejudicial to the interests of depositors, creditors, beneficiaries of fiduciary accounts. or
shareholders of the applicant or of Sunrise Federal Savings and Loan Association; and
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(4) The acquisition is in the public interest.

Therefore, the Commission hereby approves the acquisition of Sunrise Federal Savings and Loan Association by Second National Federal
Savings Bank, subject to the following condition: that, in accordance with Va. Code § 6.1-194.98, Subsection 4, Second National Federal Savings
Bank file with the Bureau copies of all regular and periodic reports that Second National Federal Savings Bank is required to file under § 13 or § 15
(d) of the Securities Exchange Act of 1934, as amended, (excluding any portions thereof not required to be made available to the public) and that
Second National Federal Savings Bank also file with the Bureau copies of any post-acquisition information or report that is or may be required to be
filed with the Division Director of Maryland pursuant to Md. Code § 9-1006 (b) (2) and § 9-1008 (d).*

There being nothing further to be done in this matter, it shall be placed among the ended cases.

*Subsection 4 of Va. Code § 6.1-194.98 directs the Commission to make its approval of a Chapter 11 acquisition subject to "any
conditions, restrictions, requirements, or other limitations that would apply to the acquisition by a Virginia savings institution of a savings
institution...in the state where the regional savings institution making the acquisition has its principal place of business but that would not apply to
the acquisition of a savings institution...in such state by a savings institution located in that state.” The reporting requirements of Md. Code § 9-
1006 (b) apparently would not apply to an intra-state acquisition under the terms of Md. Code § 216.

CASE NO. BFI18%0363
AUGUST 15, 1990

APPLICATION OF
MARATHON FINANCIAL CORPORATION

Pursuant to Title 6.1, Chapter 13, Code of Virginia

ORDER GIVING NOTICE OF INTENT NOT TO DISAPPROVE AN ACOQUISITION

ON A FORMER DAY came Marathon Financial Corporation and filed its application, as required by Virginia Code § 6.1-383.1, to
acquire 100 percent of the shares of The Marathon Bank, Stephens City, Frederick County, Virginia. Thereupon the application was referred to the
Bureau of Financial Institutions.

Having considered the application and the report of the Bureau of Financial Institutions, the Commission is of the opinion and finds that
there has been compliance with the prerequisites set forth in Virginia Code § 6.1-383.1, and it finds further that no reasonable basis exists for taking
any of the other actions permitted the Commission by the provisions of § 6.1-383.2 of the Code.

THEREFORE, the Commission hereby issues this notice of its intent not to disapprove the acquisition of 100 percent of the shares of
The Marathon Bank by Marathon Financial Corporation and orders that this matter be placed among the ended cases.

CASE NO. BFI8%0375
JANUARY 5, 1990

APPLICATION OF
THOMAS A. DEAN

Pursuant to § 6.1-416.1 of the Code of Virginia

ORDER APPROVING THE ACQUISITION

ON A FORMER DAY came Thomas A. Dean and filed his application, as required by Virginia Code § 6.1-416.1, to acquire 50 percent
of the shares of The Mortgage Group, Inc. Thereupon the application was referred to the Bureau of Financial Institutions.

Having considered the application and the report of the Bureau of Financial Institutions, the Commission is of the opinion and finds that
there has been compliance with the prerequisites set forth in Virginia Code § 6.1-416.1. Therefore, the Commission hereby approves the acquisition
of 50 percent of the shares of The Mortgage Group, Inc. by Thomas A. Dean, and orders that this matter be placed among the ended causes.
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CASE NO. BFI890377
JANUARY 5, 1990

APPLICATION OF
TONY M. CORDERA

Pursuant to § 6.1416.1 of the Code of Virginia
ORDER APPROVING THE ACOQUISITION

ONA FORMER DAY came Tony M. Cordera and filed his application, as required by Virginia Code § 6.1-416.1, to acquire 50 percent
of the shares of The Mortgage Group, Inc. Thereupon the application was referred to the Bureau of Financial Institutions.

Having considered the application and the report of the Bureau of Financial Institutions, the Commission is of the opinion and finds that

there has been compliance with the prerequisites set forth in Virginia Code § 6.1-416.1. Therefore, the Commission hereby approves the acquisition
of 50 percent of the shares of The Mortgage Group, Inc. by Tony M. Cordera, and orders that this matter be placed among the ended cases.

CASE NO. BFI89039%6
JANUARY 5, 1990

APPLICATION OF
FIRST VIRGINIA BANKS, INC.

Pursuant to Section 6.1-406 of the Code of Virginia

ORDER APPROVING THE ACOQUISITION

ON A FORMER DAY came First Virginia Banks, Inc. and filed its notice, as required by Virginia Code Section 6.1-406, to acquire
Clifton Trust Bank, Cockeysville, Maryland. The application was referred to the Bureau of Financial Institutions.

Having considered the aforesaid notice and the report herein of the Bureau of Financial Institutions, the Commission is of the opinion

and finds that the proposed acquisition will not affect detrimentally the safety or soundness of any Virginia bank. Therefore the Commission hereby
approves the acquisition of Clifton Trust Bank by First Virginia Banks, Inc. This matter shall be placed among the ended causes.

CASE NO. BF1900018
MARCH 15, 1990

VIRGINIA FINANCIAL SERVICES ASSOCIATION
V.
COMMISSIONER OF FINANCIAL INSTITUTIONS

OPINION AND FINAL ORDER
Opinion, Shanpon, Chairman:

On December 18, 1989, the Virginia Financial Services Association and the Virginia Mortgage Bankers Association ("Petitioners”) filed a
petition with the State Corporation Commission, accompanied by a supporting brief, requesting a review of Administrative Ruling XI-1, Consumer
Finance Circular 89-2. This Ruling, which was issued by the Commissioner of Financial Institutions on September 26, 1989, pertains to the Virginia
Mortgage Lender and Broker Act, Virginia Code § 6.1408 et seq., and, specifically, sets forth the Commissioner’s interpretation of portions of
Virginia Code § 6.1-330.71 which relates to loans secured by subordinate mortgages, to charges allowed, and to requirements pertaining to
insurance. The essence of the Ruling forbids the adding of loan fees or additional charges (hereinafter referred to as "points") to the principal
amount of a loan and then charging interest on the aggregate sum thereof.

On January 31, 1990, the Staff filed an answer and a responsive brief pursuant to our order dated January 12; oral argument was heard by
the Commission on February 8, 1990. Counsel appearing were John W. Edmonds, III, for the Petitioners and Jonathan B. Orne for the
Commission’s Staff.

In the brief in support of their petition, the Petitioners contend that Virginia Code § 6.1-330.71 permits points which are charged on a
subordinate mortgage loan to be treated as part of the principal amount of the loan, and that interest may be charged on such points, for the
following reasons: 1) subsection E of § 6.1-330.71 allows "points or charges" to be "added to a loan"; 2) the definition of "loan” in Virginia Code
$§ 6.1-330.49 is sufficiently broad to include points which the lender forbears from colilecting at the time of making the loan; and 3) Virginia law
tegarding the compounding of interest does not prohibit the promise to pay interest on interest which is due when the promise is made. The Staff
disagrees, contending that allowing points to be considered part of the principal amount of a loan on which interest is charged would violate Virginia
Code § 6.1-330.71 and would constitute unlawfui compounding of interest. '

Having considered the briefs and arguments in this case, the Commission finds that Virginia Code § 6.1-330.71 allows points to be added
to the principal amount of a loan made under the statute, thereby allowing interest to be charged thereon. Subsections D(3) and E of the statute
read as follows:
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D. 3. In addition to the interest and loan fee permitted under subdivision 1 of this subsection and
subdivision 2 of this subsection, no more than a three percent total charge for discount, initial interest,
points or charges by any other name may be collected, charged or added to the instrument of
indebtedness.

E. Except as allowed in subsection D above, no discount, initial interest, points or charges by any other
name may be collected, charged or added to a loan secured by a subordinate mortgage or deed of trust
upon such residential real estate. (emphasis added)

Thus, Subsection E provides that no points may be added to a loan, "Except as allowed in subsection D . . .," while Subsection D(3) states that
certain charges such as points may be "added to the instrument of indebtedness.” It is obvious that adding such points to a loan made under the
statute will increase the principal amount of the loan upon which interest may be charged, and that such a result is proper under the statute.
Therefore, we conclude that interest may be charged on points when they are included in the principai of the loan and financed, rather than paid
initially by the borrower. Since we find the statutory provisions to be clear, it is unnecessary for us to consider arguments on the broader issue of
compounding of interest.

Accordingly,
IT IS, THEREFORE, ORDERED:

(1) That the Administrative Ruling XI-1, Consumer Finance Circuiar 89-2, issued by the Bureau of Financial Institutions regarding
charges on subordinate mortgage loans by certain lenders, is vacated, and the Commissioner of Financial Institutions shall issue a new
Administrative Ruling reflecting the conclusions in this order.

(2) That there being nothing further to come before the Commission, this case shall be removed from the docket and the record
developed herein placed in the file for ended causes.

CASE NO. BF1900024
FEBRUARY 8, 1990

APPLICATION OF
MILTON SCHNEIDERMAN

Pursuant to § 6.1416.1 of the Code of Virginia

ORDER _APPROVING THE ACQUISITION

ON A FORMER DAY came Milton Schneiderman and filed his application, as required by Virginia Code § 6.1-416.1, to acquire 81
percent of the shares of TMC Mortgage Corporation. Thereupon the application was referred to the Bureau of Financial Institutions.

Having considered the application and the report of the Bureau of Financial Institutions, the Commission is of the opinion and finds that
there has been compliance with the prerequisites set forth in Virginia Code § 6.1-416.1. Therefore, the Commission hereby approves the acquisition
of 81 percent of the shares of TMC Mortgage Corporation by Milton Schneiderman, and orders that this matter be placed among the ended cases.

CASE NO. BF1900031
JANUARY 19, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION

Ex Parte, in re: Promulgation of rules pursuant to Va. Code § 6.1-302 (Consumer Finance Act)
ORDER

On or about September 25, 1989, the Commissioner of Financial Institutions, pursuant to delegated authority, disseminated to interested
persons notice that contained proposed rules designed to implement the provisions of Va. Code § 6.1-267, and that advised such persons that
comments and requests for a hearing on the proposed rules must be received by October 30, 1989. No request for a hearing was received, but a
number of written comments were filed.

The proposed rules are intended to standardize and clarify the conditions under which the business of extending open-end credit or the
business of mortgage lending may be conducted in licensed consumer finance offices, after application and approval, and prevent violation or
evasion of the Consumer Finance Act in connection with either such business.

The Commission, after reviewing the proposed rules and comments received, deemed it appropriate to modify the proposed rules in
certain respects and, upon consideration of said rules as modified, is of the opinion and finds that they should be adopted; accordingly, it is
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ORDERED that the aforesaid modified rules entitled "Rules Governing Open-End Credit Business in Licensed Consumer Finance
Offices” and "Rules Governing Real Estate Mortgage Business in Licensed Consumer Finance Offices”, attached hereto and made a part hereof, be,
and the same hereby are, adopted and shall become effective February 1, 1990.

NOTE: Copies of "Rules Governing Open-End Credit Business in Licensed Consumer Finance Offices® and "Rules Governing Real

Estate Mortgage Business in Licensed Consumer Finance Offices” are on file and may be examined at the State Corporation Commission,
Document Control Center, Floor B-1, Jefferson Building, Bank and Governor Streets, Richmond, Virginia.

CASE NO. BFI%00032
JANUARY 25, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION

v.
EDWARD C. PETERSON, t/a STRETCH -IT,
Defendant.

ORDER REVOKING LICENSE

ON A FORMER DAY the Staff reported to the Commission that the Defendant, Edward C. Peterson, t/a Stretch-It, is a licensed
mortgage lender and broker under Chapter 16 of Title 6.1 of the Virginia Code; that on July 6, 1989 the Defendant was notified that he must file
additional information in order to complete the annual report required by Va. Code § 6.1-418, but failed to do so; that the Commissioner of
Financial Institutions, pursuant to delegated authority, gave written notice to the Defendant by certified mail on December 18, 1989 that his license
would be revoked on January 18, 1990 uniess the annual report was filed by that date, and that a request for hearing should be filed with the Clerk
of the Commission by January 2, 1990; and that no request for hearing, or annual report, has been filed.

Accordingly, the Commission finds that the Defendant has failed to file the annual report required by Va. Code § 6.1-418, and it is

ORDERED that the license granted to the Defendant to engage in business as a mortgage lender and broker be, and it is hereby,
revoked.

CASE NO. BFI1900032
FEBRUARY 13, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION

v.
EDWARD C. PETERSON t/a STRETCH-IT,
Defendant

ORDER REINSTATING LICENSE

On February 9, 1990 the Defendant, by counsel, filed a Petition seeking review of an Order entered in this case on January 25, 1990
revoking the license granted to the Defendant to engage in business as a mortgage lender and broker; and the Commissioner of Financiai
Institutions recommended that the Defendant’s license be reinstated. Upon consideration of said Petition and recommendation, it is

ORDERED that the Order entered on January 25, 1990 be, and it is hereby, vacated, and it is

ORDERED that the license granted to the Defendant to engage in business as a mortgage lender and broker be, and it is hereby,
reinstated effective as of January 25, 1990.

CASE NO. BF1900033
JANUARY 25, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION

v.
SFC MORTGAGE GROUP OF VIRGINIA, INC,
Defendant.

ORDER REVOKING LICENSE

ON A FORMER DAY the Staff reported to the Commission that the Defendant, SFC Mortgage Group of Virginia, Inc,, is a licensed
mortgage lender and broker under Chapter 16 of Title 6.1 of the Virginia Code; that on July 6, 1989 the Defendant was notified that it must file
additional information in order to complete the annual report required by Va. Code § 6.1-418, but failed to do so; that the Commissioner of
Financial Institutions, pursuant to delegated authority, gave written notice to the Defendant by certified mail on December 18, 1989 that its license
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would be revoked on January 18, 1990 uniess the annual report was filed by that date, and that a request for hearing should be filed with the Clerk
of the Commission by January 2, 1990; and that no request for hearing, or annual report, has been filed.

Accordingly, the Commission finds that the Defendant has failed to file the annual report required by Va, Code § 6.1418, and it is

ORDERED that the license granted to the Defendant to engage in business as a mortgage lender and broker be, and it is hereby,
revoked.

CASE NO. BFI900040
JULY 23, 1990

APPLICATION OF
ROCKINGHAM HERITAGE BANK

For a certificate of authority to begin business as a bank at 110 University Boulevard, City of Harrisonburg, Virginia

ON A FORMER DAY came the applicant and filed its application for a certificate of authority, under Chapter 2, Title 6.1 of the Code of
Virginia, to begin business as a bank at 110 University Boulevard, City of Harrisonburg, Virginia. Thereupon the application was referred to the
Commissioner of Financial Institutions for investigation and report.

NOW, ON THIS DAY, having considered the application herein and the investigation made by the Commissioner of Financial
Institutions, the Commission is of the opinion and finds that the public interest will be served by additional banking facilities in the City of
Harrisonburg, Virginia, where the applicant bank is proposed. Furthermore, the Commission ascertains with respect to the application herein;

(1) That all provisions of law have been complied with;

(2) That financially responsible individuals have subscribed for capital stock, surplus, and a reserve for operation in an amount deemed
by the Commission to be sufficient to warrant successful operation;

(3) That the oaths of all directors have been taken and filed in accordance with the provisions of § 6.1-48 of the Code of Virginia;
(4) That the applicant was formed for no other reason than a legitimate banking business;

(5) That the moral fitness, financial responsibility, and business qualifications of those named as officers and directors of the proposed
bank are such as to command the confidence of the community in which the bank is proposed to be located; and

(6) That the applicant’s deposits are to be insured by the Federal Deposit Insurance Corporation.
THEREFORE, IT IS ORDERED that a certificate of authority authorizing Rockingham Heritage Bank to do a banking business at

110 University Boulevard, City of Harrisonburg, Virginia, be granted, and said certificate hereby is granted, subject to and contingent upon the
following conditions being met before the bank opens for business:

1. That capital funds totaling $3,114,900 be paid into the bank and allocated as follows: $1,557,450 to capital stock, $778,725 to surplus,
and $778,725 to a reserve for operation;

2. That the bank actually obtain insurance of its accounts by the Federal Deposit Insurance Corporation;

3. That the applicant receive approval of appointment of its chief executive officer from the Commissioner of Financial Institutions, and
that it notify him of the date the applicant is to open for business; and

4. ‘That if, for any reason, the bank fails to open for business within one year from this date, the authority granted herein shall expire.
Provided, however, that the Commission may renew or extend such authority by order entered prior to the expiration date.

CASE NO. BFT1900056
MARCH 23, 1990

APPLICATION OF
FIRST PATRIOT BANKSHARES CORPORATION

Pursuant to Title 6.1, Chapter 13, Code of Virginia

ORDER GIVING NOTICE OF_INTENT NOT TO DISAPPROVE AN _ACOQUISITION

ON A FORMER DAY came First Patriot Bankshares Corporation and filed its application, as required by Virginia Code § 6.1-383.1, to
acquire 100 percent of the shares of Patriot National Bank of Reston (organizing), Reston, Fairfax County, Virginia. Thereupon the application was
referred to the Bureau of Financial Institutions.
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Having considered the application and the report of the Bureau of Financial Institutions, the Commission is of the opinion and finds that
there has been compliance with the prerequisites set forth in Virginia Code § 6.1-383.1, and it finds further that no reasonable basis exists for taking
any of the other actions permitted the Commission by the provisions of § 6.1-383.2 of the Code.

THEREFORE, the Commission hereby issues this notice of its intent not to disapprove the acquisition of 100 percent of the shares of
Patriot National Bank of Reston (organizing) by First Patriot Bankshares Corporation and orders that this matter be placed among the ended cases.

CASE NO. BFI1900064
FEBRUARY 12, 1990

APPLICATION OF
PRIMERICA CORPORATION

Pursuant to Section 6.1416.1 of the Code of Virginia

ORDER APPROVING THE ACOQUISITION

ON A FORMER DAY came Primerica Corporation and filed its application, as required by Virginia Code Section 6.1-416.1, to acquire
100 percent of the shares of ALW Home Mortgages, Inc. Thereupon the application was referred to the Bureau of Financial Institutions.

Having considered the application and the report of the Bureau of Financial Institutions, the Commission is of the opinion and finds that
there has been compliance with the prerequisites set forth in Virginia Code Section 6.1-416.1. Therefore, the Commission hereby approves the
acquisition of 100 percent of the shares of ALW Home Mortgages, Inc. by Primerica Corporation, and orders that this matter be placed among the
ended cases.

CASE NO. BFT1900066
MARCH 1, 1990

APPLICATION OF
FIRST VIRGINIA BANK - SOUTH CENTRAL

For a certificate of authority to: (1) do a banking business upon the merger of First Virginia Bank-South into First Virginia Bank-South
Central under the charter of the latter and title of First Virginia Bank-Piedmont and (2) operate the main office of the now First Virginia
Bank-South and its four branch offices

ON A FORMER DAY came First Virginia Bank-South Central, the surviving bank in a proposed merger with First Virginia Bank-
South and subject to the issuance by the Commission of a certificate of merger of said banks, applied to the Commission for (1) Certificate of
authority to do a banking business at 7901 Timberlake Road, Lynchburg, Virginia and cisewhere in this State as it may now or hereafter be
authorized by law; and (2) Authority to operate the main office of the now First Virginia Bank-South at Staunton Plaza Shopping Center, Hurt,
Pittsyivania County; and the following four offices; (1) Westover Drive & James Road, Pittsytvania County; (2) 1017 West Main Street, City of
Danville; (3) Ridge & Patton Streets, City of Danville; and (4) 1410 Piney Forest Road, City of Danville, Virginia as branch offices. Thereupon the
application was referred to the Commissioner of Financial Institutions for investigation and report.

AND THE COMMISSION having considered the application herein and the recommendation of the Commissioner of Financial
Institutions with respect thereto, is of the opinion that a certificate of authority to begin business as a bank should be issued to the applicant,
effective upon the issuance by the Commission of a certificate of merger of First Virginia Bank-South into First Virginia Bank-South Central and
with respect thereto the Commission finds: (1) That all of the provisions of law with respect to said bank and its application for a certificate of
authority to begin business have been complicd with; (2) that the surviving bank’s capital stock will be $4,000,000 and its surplus and reserve for
operations will amount to not less than $7,195,000; (3) that, in its opinion, the public interest will be served by additional banking facilities in the
community where the applicant is proposed to be; (4) that the oaths of all directors have been taken and filed in accordance with the provisions of
Section 6.1-48 of the Code of Virginia; (5) that the bank was formed for no other reason than a legitimate banking business; (6) that the moral
fitness, financial responsibility and business qualifications of those named as officers and directors are such as to command the confidence of the
community in which the bank is proposed to be located; and (7) that its deposits are to be insured by the Federal Deposit Insurance Corporation.

THE COMMISSION is further of the opinion and finds that, subject to the issuance by the Commission of a certificate of merger, and of
amendment and restatement changing the name of First Virginia Bank-South Central to First Virginia Bank-Piedmont, the public interest will be
served by authorizing the applicant, First Virginia Bank-South Centrai, the surviving bank in such merger, and to operate the main office and four
branch offices.

IT IS THEREFORE, ORDERED:

That effective upon the issuance by the Commission of a certificate of merger to First Virginia Bank-South Central, the surviving bank in
a proposed merger of First Virginia Bank-South, and of amendment and restatement changing the name of First Virginia Bank-South Central to
First Virginia Bank-Picdmont, a certificate be, and it is hereby, granted First Virginia Bank-Piedmont (formerly First Virginia Bank-South Central)
authorizing it to do a banking business at 7901 Timberiake Road, Lynchburg, Virginia and clsewhere in this State as authorized by law, and to
operate the aforesaid branch offices.
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CASE NO. BFI900067
MARCH 1, 1990

APPLICATION OF
FIRST VIRGINIA BANK - DAMASCUS

For a certificate of authority to: (1) do a banking business upon the merger of First Virginia Bank of the Cumberlands into First Virginia
Bank-Damascus under the charter of the latter and title of First Virginia Bank- Mountain Empire and (2) operate the main office of the
now First Virginia Bank of the Cumberiands and its three branch offices

ON A FORMER DAY came First Virginia Bank-Damascus, the surviving bank in a proposed merger with First Virginia Bank of the
Cumberlands and subject to the issuance by the Commission of a certificate of merger of said banks, applied to the Commission for (1) Certificate
of authority to do a banking business at Laurel Avenue, Damascus, Virginia, and elsewhere in this State as it may now or hereafter be authorized by
law; and (2) Authority to operate the main office of the now First Virginia Bank of the Cumberiands at Chase Street and Alley 7, Clintwood,
Dickenson County, Virginia; and the following three offices; (1) Pound, Wise County; (2) Main Street, Pound, Wise County; and (3) Intersection of
U. S. Route 23, Business & U. S. Route 23, Bypass, Wise County, Virginia as branch offices. Thereupon the application was referred to the
Commissioner of Financial Institutions for investigation and report.

AND THE COMMISSION having considered the application herein and the recommendation of the Commissioner of Financial
Institutions with respect thereto, is of the opinion that a certificate of authority to begin business as a bank should be issued to the applicant,
effective upon the issuance by the Commission of a certificate of merger of First Virginia Bank of the Cumberiands into First Virginia Bank-
Damascus and with respect thereto the Commission finds: (1) That all of the provisions of law with respect to said bank and its application for a
certificate of authority to begin business have been complied with; (2) that the surviving bank’s capital stock will be 85,000,000 and its surplus and
reserve for operations will amount to not less than $6,746,000; (3) that, in its opinion, the public interest will be served by additional banking
facilities in the community where the applicant is proposed to be; (4) that the oaths of all directors have been taken and filed in accordance with the
provisions of Section 6.1-48 of the Code of Virginia; (5) that the bank was formed for no other reason than a legitimate banking business; (6) that
the moral fitness, financial responsibility and business qualifications of those named as officers and directors are such as to command the confidence
of the community in which the bank is proposed to be located; and (7) that its deposits are to be insured by the Federal Deposit Insurance
Corporation.

THE COMMISSION is further of the opinion and finds that, subject to the issuance by the Commission of a certificate of merger, and
of amendment and restatement changing the name of First Virginia Bank-Damascus to First Virginia Bank-Mountain Empire, the public interest
will be served by authorizing the applicant, First Virginia Bank-Damascus, the surviving bank in such merger, and to operate the main office and
three branch offices.

IT IS THEREFORE, ORDERED:

That effective upon the issuance by the Commission of a certificate of merger to First Virginia Bank-Damascus, the surviving bank in a
proposed merger of First Virginia Bank of the Cumberiands, and of amendment and restatement changing the name of First Virginia Bank-
Damascus to First Virginia Bank-Mountain Empire, a certificate be, and it is hereby, granted First Virginia Bank-Mountain Empire (formerly First
Virginia Bank-Damascus) authorizing it to do a banking business at Laurel Avenue, Damascus, Virginia and elsewhere in this State as authorized by
law, and to operate the aforesaid branch offices.

CASE NO. BFI900073
APRIL 24, 1990

APPLICATION OF
PREMIER BANKSHARES CORPORATION

Pursuant to Title 6.1, Chapter 13, Code of Virginia

ORDER GIVING NOTICE OF INTENT NOT TO_ DISAPPROVE AN ACQUISITION

ON A FORMER DAY came Premier Bankshares Corporation and filed its application, as required by Virginia Code § 6.1-383.1, to
acquire 100 percent of the shares of Shawsville Bancorp, Inc., Shawsville, Virginia. Thercupon the application was referred to the Bureau of
Financial Institutions.

Having considered the application and the report of the Bureau of Financial Institutions, the Commission is of the opinion and finds that
there has been compliance with the prerequisites set forth in Virginia Code § 6.1-383.1, and it finds further that no reasonable basis exists for taking
any of the other actions permitted the Commission by the provisions of § 6.1-383.2 of the Code.

THEREFORE, the Commission hereby issues this notice of its intent not to disapprove the acquisition of 100 percent of the shares of
Shawsville Bancorp, Inc. by Premier Bankshares Corporation and orders that this matter be placed among the ended cases.
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CASE NO. BFI900075
APRIL 12, 1990

APPLICATION OF
AVANTOR FINANCIAL CORPORATION

Pursuant to Title 6.1, Chapter 13, Code of Virginia

ORDER GIVING NOTICE OF INTENT NOT TO DISAPPROVE AN ACQUISITION

ON A FORMER DAY came Avantor Financial Corporation, a Delaware corporation, and applied, pursuant to Virginia Code § 6.1-
383.1, to acquire 100 percent of the shares of Sovran Financial Corporation, Norfoik, Virginia and to control Sovran Bank, N.A., a Virginia financial
institution. The application was referred to the Bureau of Financial Institutions.

Having considered the application and the report of the Bureau of Financial Institutions, the Commission is of the opinion and finds that
there has been compliance with the prerequisites set forth in Virginia Code § 6.1-383.1. Finding also no reasonabie basis for taking any of the other
actions permitted by the provisions of § 6.1-383.2 of the Code, the Commission hereby issues this notice of its intent not to disapprove the
application of Avantor Financial Corporation to acquire 100 percent of the shares of Sovran Financial Corporation and control of Sovran Bank,
N.A. and orders that this matter be placed among the ended cases.

CASE NO. BF1900076
MAY 7, 1990

APPLICATION OF
THE CITIZENS AND SOUTHERN CORPORATION
Atlanta, Georgia
To acquire up to 16.6 percent of the voting shares of Sovran Financial Corporation (Norfolk, Virginia)

ORDER _OF APPROVAL

ON A FORMER DAY came The Citizens and Southermn Corporation, a Georgia Bank Holding Company having its main office in
Atlanta, Georgia, pursuant to Chapter 15 of Title 6.1 of the Code of Virginia (Va. Code § 6.1-398, ff.), and applied to acquire up to 16.6 percent of
the voting shares of Sovran Financial Corporation, a Virginia bank holding company having its main office in Norfolk, Virginia. The application was
referred to the Bureau of Financial Institutions for an investigation. Notice of the apptication was published in the Bureau of Financial Institutions’
Weekly Information Bulletin dated February 2, 1990, and no objection to the proposed acquisition was received.

Having considered initially the relevant statutes of Virginia and of Georgia [Ga. Code Ann. §§ 7-1-620 through 7-1-626.] and the Bureau's
report of investigation herein, the Commission is of the opinion and finds that the statutory prerequisites to approval of the application set forth in
Code § 6.1-399 are met in this case, viz:

(1) The laws of Georgia permit Virginia bank holding companics meeting the criteria of Chapter 15 to acquire banks and bank holding
companies in that jurisdiction;

(2) The laws of Georgia permit this particular transaction to be done in reverse, i.c., Georgia law would allow Sovran Financial
Corporation to acquire The Citizens and Southern Corporation; and

(3) AH of the bank subsidiaries of Sovran Financial Corporation have been in existence and continuously operating for more than two
years.

Based upon the application and the Bureau’s report of investigation, the Commission further determines, pursuant to Code § 6.1-400, that
(1) The proposed acquisition would not be detrimental to the safety or soundness of the applicant or Sovran Financial Corporation;

(2) The applicant, its officers and directors, are qualified by character, experience and financial responsibility to control and operate a
Virginia bank holding company;

(3) The proposed acquisition would not be prejudicial to the interests of depositors, creditors, beneficiaries of fiduciary accounts or
shareholders of the applicant or Sovran Financial Corporation; and

(4) The acquisition is in the public interest.

Therefore, the Commission hereby approves the application of The Citizens and Southern Corporation to acquire up to 16.6 percent of
the voting shares of Sovran Financial Corporation. There being nothing further to be done in this matter, it shall be placed among the ended cases.
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CASE NO. BF1900077
MARCH 30, 1990

APPLICATION OF
JOHN F. LONG

Pursuant to Section 6.1-416.1 of the Code of Virginia

ORDER APPROVING THE_ACQUISITION

ON A FORMER DAY came John F. Long and filed his application, as required by Virginia Code Section 6.1-416.1, to acquire 76.7
percent of the shares of Long Investments, Inc. Thereupon the application was referred to the Bureau of Financial Institutions.

Having considered the application and the report of the Bureau of Financial Institutions, the Commission is of the opinion and finds that
there has been compliance with the prerequisites set forth in Virginia Code Section 6.1-416.1. Therefore, the Commission hereby approves the
acquisition of 76.7 percent of the shares of Long Investments, Inc. by John F. Long and orders that this matter be placed among the ended cases.

CASE NO. BF1900080
APRIL 24, 1990

APPLICATION OF
RESIDENTIAL SERVICES CORPORATION OF AMERICA

Pursuant to Section 6.1-416.1 of the Code of Virginia

ORDER APPROVING THE ACQUISITION

ON A FORMER DAY came Residential Services Corporation of America and filed this application, as required by Virginia Code
* Section 6.1-416.1, to acquire 100 percent of the shares of The Prudential Home Mortgage Company, Inc. Thereupon the application was referred to
the Bureau of Financial Institutions.

Having considered the application and the report of the Bureau of Financial Institutions, the Commission is of the opinion and finds that
there has been compliance with the prerequisites set forth in Virginia Code Section 6.1-416.1. Therefore, the Commission hereby approves the
acquisition of 100 percent of the shares of The Prudentiat Home Mortgage Company, Inc. by Residential Services Corporation of America, and
orders that this matter be placed among the ended cases.

CASE NO. BFT1900081
MAY 7, 1990

APPLICATION OF
AVANTOR FINANCIAL CORPORATION

Pursuant to § 6.1-406 of the Code of Virginia

ORDER APPROVING THE ACQUISITION

ON A FORMER DAY came Avantor Financial Corporation, a Delaware corporation, and on behalf of Sovran Financial Corporation
and Sovran Bank, N.A. filed notice, pursuant to Virginia Code § 6.1-406, to acquire The Citizens and Southern Corporation, Atlanta, Georgia and
its bank subsidiaries.as follows: The Citizens and Southern National Bank, Atlanta, Georgia; The Citizens and Southern National Bank of S. C,,
Columbia, South Carolina; The Citizens and Southern National Bank of Florida, Fort Lauderdale, Florida; Citizens and Southern Trust Company
(Georgia), National Association, Atlanta, Georgia; Citizens and Southern Trust Company (Florida), National Association, Fort Myers, Florida:
Citizens and Southern Trust Company (South Carolina), National Association, Columbia, South Carolina; The Citizens and Southern Bank of
Duval County, Neptune Beach, Florida; and The Citizens and Southern Bank of Monore County, Marathon, Florida (formerly The Marine Bank of
Monroe County) and the bank subsidiaries of Sovran Financial Corporation as follows: Sovran Bank/Maryland, Bethesda, Maryland; Sovran
Bank/DC National, Washington D.C.; Sovran Bank/Delaware, Dover, Delaware; Sovran Bank/Central South, Nashville, Tennessee; Sovran
Bank/Chattanooga, Chattanooga, Tennessee; Sovran Bank/Greeneville, Greeneville, Tennessee; Sovran Bank/Hickman County, Centerville,
Tennessee; Sovran Bank/Memphis, Memphis, Tennessee; Sovran Bank/Tri-Cities, Johnson City, Tennessee; Sovran Bank/Union City, Union City,
Tennessee; and Sovran Bank/Kentucky, Hopkinsville, Kentucky. Sovran Financial Corporation is a Virginia financial institution holding company
and Sovran Bank, N.A. is a Virginia financial institution within the terms of Virginia Code § 6.1-398. The application was referred to the Bureau of
Financial Institutions.

Having considered the aforesaid notice and the report herein of the Bureau of Financial Institutions, the Commission is of the opinion
and finds that the proposed acquisition will not affect detrimentaily the safety or soundness of any Virginia bank. Accordingly, the Commission
hereby approves the acquisition of The Citizens and Southern Corporation and its eight bank subsidiaries, and the eleven bank subsidiaries of
Sovran Financial Corporation by Avantor Financial Corporation. This matter shall be placed among the ended cases.
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CASE NO. BFI900084
MARCH 13, 1990

APPLICATION OF
NCNB CORPORATION

Pursuant to § 6.1-406 of the Code of Virginia
ORDER APPROVING ACQUISITION

ON A FORMER DAY came NCNB Corporation and filed its notice, as required by Virginia Code § 6.1-406, to acquire Carolina
Mouatain Holding Company, Highlands, North Carolina. The application was referred to the Bureau of Financial Institutions.

Having considered the aforesaid notice and the report herein of the Bureau of Financial Institutions, the Commission is of the opinion
and finds that the proposed acquisition will not affect detrimentally the safety or soundness of any Virginia bank. Therefore the Commission hereby
approves the acquisition of Carolina Mountain Hotding Company by NCNB Corporation. This matter shall be placed among the ended cases.

CASE NO. BFI900092
MARCH 23, 1990

APPLICATION OF
BANCSHARES 2000, INC.

Pursuant to § 6.1-406 of the Code of Virginia

ORDER APPROVING THE ACQUISITION

ON A FORMER DAY came Bancshares 2000, Inc. and filed its notice, as required by Virginia Code § 6.1-406, to acquire Jefferson
Bank and Trust Company, Greenbelt, Maryland. The application was referred to the Bureau of Financial Institutions.

Having considered the aforesaid notice and the report herein of the Bureau of Financial Institutions, the Commission is of the opinion
and finds that the proposed acquisition will not affect detrimentally the safety or soundness of any Virginia bank. Therefore the Commission hereby
approves the acquisition of Jefferson Bank and Trust Company by Bancshares 2000, Inc. This matter shali be placed among the ended cases.

CASE NO. BF1900093
MARCH 1, 1990

COMMONWEALTH OF VIRGINIA ex rej.
STATE CORPORATION COMMISSION

V.
NATIONAL HOMES EMPLOYEES CREDIT UNION
Route 220, Roanoke Road
P.O. Box 578
Collinsville, VA 24078

ORDER TO_LIQUIDATE THE_CREDIT UNION

IT APPEARING to the Commission from a joint examination of the subject credit union as of January 31, 1990, that National Homes
Employees Credit Union, a state-chartered credit union insured by the National Credit Union Share Insurance Fund, is insolvent,

IT IS ORDERED that, pursuant to Virginia Code § 6.1-223, the Burcau of Financial Institutions take possession of the business and

property of National Homes Employees Credit Union, and then promptly transfer that business and property to a designated agent of the National
Credit Union Administration for liquidation.
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CASE NO. BF1900093
JUNE 20, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION

V.
NATIONAL HOMES EMPLOYEES CREDIT UNION
Route 220, Roanoke Road
P.O. Box 578
Collinsville, Virginia 24078
DISMISSAL ORDER

IT APPEARING to the Commission from correspondence from J. Leonard Skiles, President, Asset Liquidation Management Center,
National Credit Union Administration (Region V), and from counsel and Staff memoranda, that there is nothing further to be done by the
Commission with regard to this matter,

IT IS ORDERED that this case be dismissed and placed among the ended causes.

CASE NO. BF1900103
SEPTEMBER 5, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION

V.
MONUMENT MORTGAGE CORPORATION
1610 Forest Avenue, Suite 114
Richmond, Virginia 23288
DISMISSAL ORDER

TODAY the Bureau of Financial Institutions, by counsei, moved that the hearing in this matter be dispensed with and that the case be
dismissed.
IT APPEARING to the Commission that the subject license has been surrendered, that Monument Mortgage has bound itself to cease

doing business as a mortgage broker, and that the Bureau is agreeable to dismissing the case, the motion is granted. The hearing in this matter is
canceled, and the case is dismissed. This matter shail be placed among the ended cases.

CASE NO. BFI9%00118
MAY 25, 1990

APPLICATION OF
FIRST COMMONWEALTH FINANCIAL CORP.

To acquire the stock of a savings and loan association

ORDER APPROVING THE ACQUISITION OF A SAVINGS AND LOAN ASSOCIATION

ON A FORMER DAY came First Commonweaith Financial Corp. and filed its application, as required by Virginia Code § 6.1-194.87
and Virginia Savings and Loan Regulation 1-84 (designated Regulation III-I in the Bureau of Financial Institutions’ Register of Regulations), to
acquire 100 percent of the shares of First Commonweaith Savings Bank. The application was referred to the Bureau of Financial Institutions for
investigation.

Having considered the application and the report of the Bureau of Financial Institutions, the Commission is of the opinion and finds that:
(1) The proposal to control will not be detrimental to the safety and soundness of any financial institution or holding company involved in the
transaction; (2) The applicant is qualified to control and operate a state association; (3) The proposed acquisition will not be prejudicial to the
interests of depositors, creditors, beneficiaries of fiduciary accounts and sharchotders of any Virginia financial institution invoived; (4) The proposed
acquisition will not result in a monopoly or substantially lessen competition; and (5) The acquisition is not otherwise contrary to the public interest.
And the Commission further finds that the proposed acquisition is in the public interest, and that the application should be granted subject to the
condition hereinafter stated:

ACCORDINGLY IT IS ORDERED that First Commonwealth Financial Corp. be authorized to acquire 100 percent of the shares of
First Commonweaith Savings Bank provided that the applicant acquire said institution within one year from this date.
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CASE NO. BF1900121
MAY 22, 1990

APPLICATION OF
ESSEX FINANCIAL PARTNERS, L.P.

Pursuant to Title 6.1, Chapter 13, Code of Virginia

ORDER GIVING NOTICE OF INTENT NOT TO DISAPPROVE AN ACQUISITION

ON A FORMER DAY came Essex Financial Partners, L.P., a Delaware limited partnership, and filed its application, as required by
Virginia Code § 6.1-383.1, to acquire 100 percent of the shares of Norfoik Industrial Loan Association, Norfolk, Virginia. Thereupon the application
was referred to the Bureau of Financial Institutions.

Having considered the application and the report of the Bureau of Financial Institutions, the Commission is of the opinion and finds that
there has been compliance with the prerequisites set forth in Virginia Code § 6.1-383.1, and it finds further that no reasonable basis exists for taking
any of the other actions permitted the Commission by the provisions of § 6.1-383.2 of the Code.

THEREFORE, the Commission hereby issues this notice of its intent not to disapprove the acquisition of 100 percent of the shares of
Norfolk Industrial Loan Association by Essex Financial Partners, L.P. and orders that this matter be placed among the ended cases.

CASE NO. BFI900134
JULY 23, 1990

APPLICATION OF
THE HORIZON BANK OF VIRGINIA

For a certificate of authority to begin business as a bank at 8414 Lee Highway, Merrifield, Fairfax County, Virginia.

ON A FORMER DAY came the applicant and filed its application for a certificate of authority, under Chapter 2, Title 6.1 of the Code
of Virginia, to begin business as a bank at 8414 Lee Highway, Merrifield, Fairfax County, Virginia. Thereupon the application was referred to the
Commissioner of Financial Institutions for investigation and report.

NOW, ON THIS DAY, having considered the application herein and the investigation made by the Commissioner of Financial
Institutions, the Commission is of the opinion and finds that the public interest will be served by additional banking facilities in Merrifield, Fairfax
County, Virginia, where the applicant bank is proposed. Furthermore, the Commission ascertains with respect to the application herein;

(1) That all provisions of law have been complied with;

(2) That financially responsible individuals have subscribed for capital stock, surplus, and a reserve for operation in an amount deemed
by the Commission to be sufficient to warrant successful operation;

(3) That the oaths of ail directors have been taken and filed in accordance with the provisions of § 6.1-48 of the Code of Virginia;
(4) That the applicant was formed for no other reason than a legitimate banking business;

(5) That the moral fitness, financial responsibility, and business qualifications of those named as officers and directors of the proposed
bank are such as to command the confidence of the community in which the bank is proposed to be located; and

(6) That the applicant’s deposits are to be insured by the Federal Deposit Insurance Corporation.

THEREFORE, IT IS ORDERED that a certificate of authority authorizing The Horizon Bank of Virginia to do a banking business at
8414 Lee Highway, Merrifield, Fairfax County, Virginia, be granted, and said certificate hereby is granted, subject to and contingent upon the
following conditions being met before the bank opens for business:

1. That capital funds totaling $6,420,500 be paid into the bank and allocated as follows: $3,210,250 to capital stock, $1,605,125 to
surplus, and 51,605,125 to a reserve for operation;

2. That the bank actually obtain insurance of its accounts by the Federal Deposit Insurance Corporation;

3. That the applicant receive approval of appointment of its chief executive officer from the Commissioner of Financial Institutions, and
that it notify him of the date the applicant is to open for business; and

4. That if, for any reason, the bank fails to open for business within one year from this date, the authority granted herein shall expire.
Provided, however, that the Commission may renew or extend such authority by order entered prior to the expiration date.
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CASE NO. BFI900138
JUNE 29, 1990

APPLICATION OF
UNITED BANKSHARES, INC.
Charleston, West Virginia

To acquire BankFirst Corp. and its subsidiary, Bank First, National Association (McLean, Virginia)

ORDER_OF APPROV.

ON A FORMER DAY came United Bankshares, Inc., 2 bank holding company having its principal place of business in West Virginia,
and filed its application pursuant to Chapter 15 of Title 6.1 of the Code of Virginia (Va. Code § 6.1-398, ff.) to acquire BankFirst Corp., a Delaware
corporation which is a Virginia Bank holding company having its main office in McLean, Virginia, and its subsidiary, Bank First, National
Association. The application was referred to the Bureau of Financial Institutions for an investigation. Notice of the application was published in
the Bureau of Financial Institutions’ Weekly Information Bulletin dated April 13, 1990, and no objection to the proposed acquisition was received.

Having considered the relevant statutes of Virginia and of West Virginia and the Bureau’s report of investigation herein, the Commission
is of the opinion and finds that the statutory prerequisites to approval of the application set forth in Code § 6.1-399 are met in this case, viz:

(1) The laws of West Virginia permit Virginia bank holding companies meeting the criteria of Chapter 15 to acquire banks and bank
holding companies in that jurisdiction;

(2) The laws of West Virginia would permit this particular transaction to be done in reverse, i.e., West Virginia law would allow
BankFirst Corp. to acquire United Bankshares, Inc.; and

(3) Bank First, National Association, the only bank subsidiary of BankFirst Corp., opened for business December 11, 1987, and has
operated continuously since that date, a period of more than two years.

Based upon the application and the Bureau’s report of investigation, the Commission further determines, pursuant to Code § 6.1-400, that

(1) The proposed acquisition would not be detrimental to the safety or soundness of the applicant or BankFirst Corp. or its subsidiary
Bank First, National Association;

(2) The applicant, its officers and directors, are qualified by character, experience and financial responsibility to control and operate a
Virginia bank; ’

(3) The proposed acquisition would not be prejudicial to the interests of depositors, creditors, beneficiaries of fiduciary accounts or
shareholders of the applicant or BankFirst Corp. or Bank First, National Association; and

(4) The acquisition is in the public interest.

Therefore, the Commission hereby approves the acquisition of BankFirst Corp. and its subsidiary, Bank First, National Association, by
United Bankshares, Inc., subject to the following condition: That the acquisition be autliorized by the affirmative vote of not less than two-thirds of
the shareholders of BankFirst Corp., the Virginia bank holding company to be acquired.

1VA. Code § 6.1-399, paragraph A.4., permits the Commission to approve an application such as this, if (among other things) we make
the acquisition subject to "any conditions, restrictions, requirements or other limitations that would apply to the acquisition by a Virginia bank
hoiding company of a bank or bank holding company in the state where the regional bank holding company making the acquisition has its principal
place of business [West Virginia] but that would not apply to the acquisition of a bank or bank hoiding company in such state by a bank holding
company all the subsidiaries of which are located in that state.”

West Virginia law (§ 31A-8A-7 (f)) would require a two-thirds vote of shareholders in order to approve a transaction of this type, if a

Virginia bank holding company were proposing to acquire a West Virginia bank. In such a transaction involving only West Virginia bank holding
companies, however, a vote of approval by a bare majority would suffice.

CASE NO. BFI900142
JULY 16, 1990

APPLICATION OF
EMB INVESTORS, INC.

Pursuant to § 6.1-416.1 of the Code of Virginia

ORDER APPROVING THE ACQUISITION

ON A FORMER DAY came EMB Investors, Inc. and filed its application, as required by Virginia Code § 6.1-416.1, to acquire more
than 25 percent of the shares of Eastern Mortgage Bankers, Inc. Thereupon the application was referred to the Bureau of Financial Institutions.
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Having considered the apphcanon and the report of the Bureau of Financial Institutions, the Commission is of the opinion and finds that
there has been compliance with the prerequisites set forth in Virginia Code § 6.1-416.1. Therefore, the Commission hereby approves the acquisition
of more than 25 percent of the shars of Eastern Mortgage Bankers, Inc. by EMB Investors, Inc., and orders that this matter be placed among the
ended cases.

CASE NO. BFI900153
NOVEMBER 8, 1990

APPLICATION BY
SFC MORTGAGE GROUP OF VIRGINIA, INC.

For a license to engage in business as a mortgage broker
ORDER G G_LICEN

On April 26, 1990, SFC Mortgage Group of Virginia, Inc. ("SFC Mortgage” or "Applicant”) filed an application with the State Corporation
Commission’s Bureau of Financial Institutions ("Bureau"”) for a license to engage in business as a mortgage broker under Chapter 16 of Title 6.1 of
the Virginia Code. On July 9, 1990, the Bureau denied the license for the following reasons: (1) a license previously issued to the Applicant had
been revoked by the Commission on January 25, 1990, for failure to file the 1989 annual report required by Virginia Code § 6.1-418; (2) the
Applicant had continued to engage in business as a mortgage broker after the license revocation; (3) during an examination of the Applicant,
Bureau examiners found that the Applicant had committed numerous violations of law and reguiations; and (4) the president and sole stockholder
of the Applicant had failed to disclose on her personal financial statement submitted with the application that a judgment had been entered against
her. The Bureau conciuded that the Applicant and its principal lacked sufficient character, financial responsi-bility, and general fitness to warrant
belief that the mortgage broker business would be conducted efficiently, fairly, in the public interest, and in accordance with law.

On August 15, 1990, SFC Mortgage filed a Petition for Hearing Before the Commission. We granted the Applicant’s request on
October 3, 1990, and heid the hearing on November 5, 1990.

Having considered the testimony of the witnesses and the arguments presented in this case, we conclude that a license to engage in
business as a mortgage broker shouid be granted to SFC Mortgage. However, the record in this case indicates that the Applicant has in the past
failed to comply with Virginia law and the rules and regulations of this Commission. Though we do not find these violations so severe as to require
the denial of the license at this time, we do admonish the Applicant to comply fully from this day forward with all laws and Commission rules and
regulations applicable to mortgage brokers. Accordingly,

IT 1S ORDERED that a license to engage in business as a mortgage broker, pursuant to Chapter 16 of Title 6.1 of the Code of Virginia,
at 6001 Staples Mill Road, Richmond, Virginia 23228, be granted to SFC Mortgage Group of Virginia, Inc. The Bureau of Financial [nstitutions is
directed to issue such a license forthwith.

CASE NO. BFT900169
JUNE 29, 1990

APPLICATION OF
THE BANK OF SOUTHSIDE VIRGINIA CORPORATION

Pursuant to Title 6.1, Chapter 13, Code of Virginia

ORDER_GIVING NOTICE OF INTENT NOT TO_ DISAPPROVE AN ACQUISITION

ON A FORMER DAY came The Bank of Southside Virginia Corporation and filed its application, as required by Virginia Code § 6.1-
383.1, to acquire 19.2 percent of the shares of Bank of McKenney, McKenney, Virginia. Thereupon the application was referred to the Bureau of
Financial Institutions.

Having considered the application and the report of the Bureau of Financial Institutions, the Commission is of the opinion and finds that
there has been compliance with the prercquisites set forth in Virginia Code § 6.1-383.1, and it finds further that no reasonable basis exists for taking
any of the other actions permitted the Commission by the provisions of § 6.1-383.2 of the Code.

THEREFORE, the Commission hereby issues this notice of its intent not to disapprove the acquisition of 19.2 percent of the shares of
Bank of McKenney by The Bank of Southside Virginia Corporation and orders that this matter be placed among the ended cases.
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CASE NO. BFI1900180
AUGUST 27, 1990

APPLICATION OF
ALBEMARLE BANK AND TRUST COMPANY

For a certificate of authority to: (1) do a banking and trust business upon the merger of Peoples Bank of Central Virginia into Albemarie
Bank and Trust Company under the charter of the latter and title of F&M Bank-Central Virginia and (2) operate the main office of the
now Peoples Bank of Central Virginia and its two branch offices.

ON A FORMER DAY came Albemarle Bank and Trust Company, the surviving bank in a proposed merger with Peoples Bank of
Central Virginia, and subject to the issuance by the Commission of a certificate of merger of said banks, applied to the Commission for
(1) Certificate of authority to do a banking and trust business at 1425 Seminole Trail, Albemarle County, Virginia and clsewhere in this State as it
may now or hereafter be authorized by law; and (2) Authority to operate the main office of the now Peoples Bank of Central Virginia at U.S.
Route 29, South, Lovingston, Nelson County, Virginia; and the following two offices: (1) State Route 6, Afton, Nelson County, Virginia; and
(2) Ambriar Shopping Center, U. S. Route 29, Amherst, Amherst County, Virginia as branch offices. Thereupon the application was referred to the
Commissioner of Financial Institutions for investigation and report.

AND THE COMMISSION having considered the application herein and the recommendation of the Commissioner of Financial
Institutions with respect thereto, is of the opinion that a certificate of authority to begin business as a bank and trust company should be issued to
the applicant, effective upon the issuance by the Commission of a certificate of merger of Peoples Bank of Central Virginia into Albemarie Bank
and Trust Company and with respect thereto the Commission finds: (1) that all of the provisions of law with respect to said bank and its application
for a certificate of authority to begin business have been complied with; (2) that the surviving bank’s capital stock will be $1,880,000 and its surplus
and reserve for operations will amount to not less than $4,351,000; (3) that, in its opinion, the public interest will be served by additionai banking
facilities in the community where the applicant is proposed to be; (4) that the oaths of ail directors have been taken and filed in accordance with the
provisions of Section 6.1-48 of the Code of Virginia; (5) that the bank was formed for no other reason than a legitimate banking and trust business;
(6) that the moral fitness, financial responsibility and business qualifications of those named as officers and directors are such as to command the
confidence of the community in which the bank is proposed to be located; and (7) that its deposits are to be insured by the Federal Deposit
Insurance Corporation.

THE COMMISSION is further of the opinion and finds that, subject to the issuance by the Commission of a certificate of merger, and
of amendment and restatement changing the name of Albemarle Bank and Trust Company to F&M Bank-Central Virginia, the public interest will
be served by authorizing the applicant, Albemarie Bank and Trust Company the surviving bank in such merger, to operate the main office of the
now Peoples Bank of Central Virginia and two branch offices.

IT IS THEREFORE, ORDERED:

That effective upon the issuance by the Commission of a certificate of merger to Albemarle Bank and Trust Company, the surviving bank
in a proposed merger of Peoples Bank of Central Virginia, and of amendment and restatement changing the name of Albemarle Bank and Trust
Company to F&M Bank-Central Virginia, a certificate be, and it is hereby, granted F&M Bank-Central Virginia (formerly Albemarie Bank and
Trust Company) authorizing it to do a banking and trust business at 1425 Seminole Trail, Charlottesville, Virginia and elsewhere in this State as
authorized by law, and to operate the aforesaid branch offices.

CASE NO: BFI1900239
SEPTEMBER 6, 1990

APPLICATION OF
JOSEPH J. MAHONEY, III

Pursuant to Section 6.1-416.1 of the Code of Virginia

ORDER APPROVING THE ACQUISITION

ON A FORMER DAY came Joseph J. Mahoney, III and filed his application, as required by Virginia Code Section 6.1-416.1, to acquire
100 percent of the shares of Abbot Mortgage Service, Inc. Thereupon the application was referred to the Bureau of Financial Institutions.

Having considered the application and the report of the Bureau of Financial Institutions, the Commission is of the opinion and finds that
there has been compliance with the prerequisites set forth in Virginia Code Section 6.1416.1. Therefore, the Commission hereby approves the
acquisition of 100 percent of the shares of Abbot Mortgage Service, Inc. by Joseph J. Mahoney, III, and orders that this matter be placed among the
ended cases.
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CASE NO. BFI900249
AUGUST 27, 1990

APPLICATION OF
NCNB CORPORATION

Pursuant to § 6.1-406 of the Code of Virginia

ORDER APPROVING THE ACQUISITION

ON A FORMER DAY came NCNB Corporation and filed its notice, as required by Virginia Code § 6.1406, to acquire NCNB
America Bank, Newark, Delaware. The application was referred to the Burcau of Financial Institutions.

Having considered the aforesaid notice and the report herein of the Bureau of Financial Institutions, the Commission is of the opinion
and finds that the proposed acquisition wiil not affect detrimentally the safety or soundness of any Virginia bank. Therefore the Commission hereby
approves the acquisition of NCNB America Bank by NCNB Corporation. This matter shail be placed among the ended cases.

CASE NO. BF1900270
AUGUST 27, 19%

APPLICATION OF
HEE MAN YOO AND JUNG JIN C. YOO

Pursuant to § 6.1-416.1 of the Code of Virginia

ORDER _APPROVING THE ACQUISITION

ON A FORMER DAY came Hee Man Yoo and Jung Jin C. Yoo and filed their application, as required by Virginia Code § 6.1-416.1, to
acquire 80 percent of the shares of Center Mortgage Corporation. Thereupon the application was referred to the Bureau of Financial Institutions.

Having considered the application and the report of the Bureau of Financial Institutions, the Commission is of the opinion and finds that there
has been compliance with the prerequisites set forth in Virginia Code § 6.1-416.1. Therefore, the Commission hereby approves the acquisition of 80
percent of the shares of Center Mortgage Corporation by Hee Man Yoo and Jung Jin C. Yoo, and orders that this matter be placed among the
ended cases.

CASE NO. BF1900287
SEPTEMBER 28, 2990

APPLICATION OF
THOMAS J. NAUGHTON, JR.

Pursuant to § 6.1-416.1 of the Code of Virginia

ORDER APPROVING THE_ACQUISITION

ON A FORMER DAY came Thomas J. Naughton, Jr. and filed his application, as required by Virginia Code § 6.1416.1, to acquire
25 percent of the shares of Intercoastal Mortgage Company. Thereupon the application was referred to the Bureau of Financial Institutions.

Having considered the application and the report of the Bureau of Financial Institutions, the Commission is of the opinion and finds that
there has been compliance with the prerequisites set forth in Virginia Code § 6.1-416.1. Therefore, the Commission hereby approves the acquisition
of 25 percent of the shares of Intercoastal Mortgage Company by Thomas J. Naughton, Jr., and orders that this matter be placed among the ended
cases.

CASE NO. BF190029S
OCTOBER 25, 19%0

APPLICATION OF
MERCANTILE BANKSHARES CORPORATION
Baltimore, Maryland
To acquire Farmers & Merchants Bank-Eastern Shore (Onley, Accomack County, Virginia)

ORDER OF APPROVAL

ON A FORMER DAY came Mercantile Bankshares Corporation, pursuant to Chapter 15 of Title 6.1 of the Code of Virginia
(Va. Code § 6.1-398, ff.), and filed its application to acquire Farmers & Merchants Bank-Eastern Shore, a Virginia bank having its main office in
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Oanley, Accomack County, Virginia. The application was referred to the Bureau of Financial Institutions for an investigation. Notice of the
application was published in the Bureau of Financial Institutions’ Weekly Information Bulletin dated, August 31, 1990, and no objection to the
proposed acquisition was received.

Having considered initially the relevant statutes of Virginia and of 'Maryland and the Bureau’s report of investigation herein, the

QOmmission is of the opinion and finds that the statutory prerequisites to approval of the application set forth in Code § 6.1-399 are met in this case
vizz :

(1) The laws of Maryland permit Virginia bank hoiding companies meeting the criteria of Chapter 15 to acquire banks and bank hoiding
companies in that jurisdiction;

(2) The laws of Maryland wouid permit this particular transaction to be done in reverse, i.c., treating Farmers & Merchants Bank-
Eastern Shore as a holding company, Maryland law would ailow it to acquire Mercantile Bankshares Corporation; and

(3) Parmers & Merchants Bank-Eastern Shore was established 1909 and has operated continuously since that date, a period of more than
three years. [Virginia law would permit this acquisition so long as Farmers & Merchants Bank-Eastern Shore had been continuously operating for
more than two years. However, the laws of Maryland contain a requirement (the only such requirement) that would apply to the acquisition of a
Maryland bank by a Virginia bank holding company, but that would not apply to the acquisition of a Maryland bank by a Maryland bank holding
company, viz,, that the bank to be acquired has been in existence and continually operating for more than three years. Therefore, pursuant to
Virginia Code § 6.1-399A.4., this proposed acquisition is made subject to a requirement that the bank sought to be acquired has operated
continuously for more than three years. That requirement is met, as shown above.] -

Based upon the application and the Bureau’s report of investigation, the Commission further determines, pursuant to Code § 6.1-400, that

(1) The proposed acquisifion would not be detrimental to the safety or soundness of the applicant or Farmers & Merchants Bank-
Eastern Shore;

(2) The applicant, its officers and directors, are qualified by character, experience and financial responsibility to control and operate a
Virginia bank;

(3) The proposed acquisition would not be prejudicial to the interests of depositors, creditors, beneficiaries of fiduciary accounts or
shareholders of the applicant or Farmers & Merchants Bank-Eastern Shore; and

(4) The acquisition is in the public interest.

Therefore, the Commission hereby approves the acquisition of Farmers & Merchants Bank-Eastern Shore by Mercantile Bankshares
Corporation. There being nothing further to be done in this matter, it shall be placed among the ended cases.

CASE NO. BF1900312
SEPTEMBER 14, 1990

COMMONWEALTH OF VIRGINIA, ex rel.
STATE CORPORATION COMMISSION

v.
RESEDA FINANCE CORPORATION,
Defendant :

ORDER REVOKING LICENSE

ON A FORMER DAY the Commissioner of Financial Institutions reported to the Commission that the Defendant, Reseda Finance
Corporation, is licensed to engage in business as a mortgage lender and broker under Chapter 16 of Title 6.1 of the Virginia Code; that a bond filed
by the Defendant pursuant to Virginia Code § 6.1-413 was cancelled on April 17, 1990; that the Commissioner, pursuant to delegated authority, gave
written notice to the Defendant by certified mail that its license would be revoked uniess a new bond was filed, and that a written request for

hearing was required to be filed in the Office of the Clerk of the Commission; and that no new bond, or written request for hearing, was filed by the
Defendant.

Accordingly, the Commission finds that the Defendant has failed to maintain a bond in force as required by Virginia Code § 6.1-413, and
itis

ORDERED that the license granted to Reseda Finance Corporation to engage in business as a mortgage lender and broker be, and it is
hereby, revoked.
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CASE NO. BFI%00313
NOVEMBER 8§, 1990

APPLICATION OF
TYSONS FINANCIAL CORPORATION

Pursuant to Title 6.1, Chapter 13, Code of Virginia

ORDER GIVING NOTICE OF INTENT NOT TO DISAPPROVE AN ACQUISITION

ON A FORMER DAY came Tysons Financial Corporation and filed its application, as required by Virginia Code § 6.1-383.1, to
acquire 100 percent of the shares of Tysons National Bank, Vienna, Fairfax County, Virginia. Thereupon the application was referred to the Bureau
of Financial Institutions.

Having considered the application and the report of the Bureau of Financial Institutions, the Commission is of the opinion and finds that
there has been compliance with the prerequisites set forth in Virginia Code § 6.1-383.1.

The report of the Bureau staff notes weaknesses in the proposed directorate and management of the Tysons National Bank, and
expresses concemn for the success of the new bank in view of the softening economy and the high degree of banking competition in the Washington,
D.C. metropolitan area. But we do not have before us the question of approval of the bank. The Office of the Comptroliler of the Currency having
already granted preliminary approval to Tysons National Bank, we concluded that in this instance the staff’s reservations do not provide sufficient
basis for taking any of the other actions permitted us by § 6.1-383.2 of the Code.

THEREFORE, we hereby issue this notice of intent not to disapprove the acquisition of 100 percent of the shares of Tysons National
Bank by Tysons Financial Corporation. This matter shall be placed among the ended cases.

CASE NOS. BF1900314 AND BFI900316
SEPTEMBER 28, 1990

APPLICATIONS OF
CRESTAR BANK

To merge Henrico Interim Savings Bank and Richmond Interim Savings Bank into Crestar Bank

ORDER APPROVING THE MERGER

Crestar Bank, a bank chartered by the Commonwealth, filed applications pursuant to Virginia Code § 6.1-194.40 to merge into itself
Henrico Interim Savings Bank and Richmond Interim Savings Bank, each of which is a state savings and loan association. The applications were
referred to the Commissioner of Financial Institutions for an investigation and report.

Having considered the applications and the report of investigation, the Commission is of the opinion and finds that the resulting entity
will do business as a bank, and that the applicant meets the standards established by Virginia Code § 6.1-13.

THEREFORE, IT IS ORDERED that the merger into Crestar Bank of Henrico Interim Savings Bank and Richmond Interim Savings
Bank is approved. The resuiting bank, having its main office at 919 East Main Street, City of Richmond, Virginia, will have the authority, as
provided in § 6.1-194.40, to operate all the offices of Henrico Interim Savings Bank and Richmond Interim Savings Bank; namely, (1) 6845
Midlothian Turnpike, City of Richmond, Virginia; (2) 8545 Patterson Avenue, Henrico County, Virginia; (3) 13180 Midlothian Turnpike,
Chesterfield County, Virginia; (4) 9811 Hull Street Road, Chesterfield County, Virginia; (5) 101 England Street, Ashland, Hanover County,
Virginia; (6) 1206 Willow Lawn Drive, Henrico County, Virginia; (7) 12199 Gayton Road, Henrico County, Virginia; (8) 728 E. Main Street, City of
Richmond, Virginia; (9) 1007 East Main Street, City of Richmond, Virginia; (10) 421 East Franklin Street, City of Richmond, Virginia; (11) 11655
Midlothian Turnpike, Chesterfieid County, Virginia; (12) 5801 Patterson Aveaue, City of Richmond, Virginia; and (13) 3631 Mechanicsville
Tumpike, Henrico County, Virginia. Within one year of the merger, as provided by law, the resuiting bank shall conform its assets and operations to
the provisions of law regulating the operation of banks.

The merger approved by this order shall be effective upon the issuance by the Commission to Crestar Bank of a certificate of merger of
Henrico Interim Savings Bank-and Richmond Interim Savings Bank into Crestar Bank.



45
ANNUAL REPORT OF THE STATE CORPORATION COMMISSION

CASE NOS. BF1900315 AND BFI900317
SEPTEMBER 28, 1990

APPLICATIONS OF
CRESTAR FINANCIAL CORPORATION

To acquire Henrico Interim Savings Bank and Richmond Interim Savings Bank
ORDER APPROVING ACQUISITION OF SAVINGS AND LOAN ASSOCIATIONS

ON A FORMER DAY Crestar Financial Corporation, a Virginia bank holding company, filed applications, pursuant to Virginia Code
§ 6.1-194.87, to acquire 100 percent of the shares of two state savings and loan associations: Henrico Interim Savings Bank and Richmond Interim
Savings Bank. The applications were referred to the Bureau of Financial Institutions for investigation.

Having considered the applications and the report of the investigation of the Bureau, the Commission is of the opinion and finds that:
(1) The proposed acquisitions will not be detrimental to the safety and soundness of the applicant or of the savings institutions sought to be
acquired; (2) the applicant is qualified to control and operate the state associations; (3) the proposed acquisitions will not be prejudicial to the
interests of depositors, creditors, beneficiaries of fiduciary accounts and shareholders of the savings institutions sought to be acquired; and (4) the
proposed acquisitions are in the public interest.

ACCORDINGLY, IT IS ORDERED that Crestar Financial Corporation be authorized to acquire 100 percent of the shares of Henrico
Interim Savings Bank and Richmond Interim Savings Bank.

CASE NOS. BFI9%00321, BF1900322, BFI900323, and BFT900324
SEPTEMBER 28, 1990

APPLICATIONS OF
RICHMOND INTERIM SAVINGS BANK

For a certificate of authority as a Savings and Loan Association at 1007 East Main Street, City of Richmond, Virginia and for authority to
establish certain offices

ORDER_GRANTING THE APPLICATIONS

ON A FORMER DAY Richmond Interim Savings Bank applied to the Commission, under Virginia Code § 6.1-194.12, for a certificate of
authority as a state savings and loan association at 1007 East Main Street, City of Richmond, Virginia, and for authority to establish, i.e., acquire and
own, the following offices: (a) 5801 Patterson Avenue, City of Richmond, Virginia; (b) 3631 Mechanicsville Turnpike, Henrico County, Virginia;
and (c) 11655 Midlothian Turnpike, Chesterfield County, Virginia. The applications were referred to the Commissioner of Financial Institutions for
an investigation and report.

HAVING considered the applications herein and the recommendation of the Commissioner of Financial Institutions, it appears to the
Commission that the proposed savings and loan association is formed for the purpose of acquiring from a federal agency certain assets, including the
offices, and assume certain liabilities of Seasons Federal Savings Bank, and, without the applicant’s ever operating, to merge into Crestar Bank. The
Commission finds with respect to the applications: (1) All provisions of law have been complied with by the applicant; (2) Shares of stock to the
value of at least $500,000 have been subscribed by the stockholder of the applicant; (3) Regulations governing directors of the applicant have been
complied with; (4) The public interest will be served by granting the applications; (5) The officers and directors of the applicant are of moral fitness,
financial responsibility, and business ability; and (6) The deposit accounts of the applicant will be insured by a federal agency. Accordingly, the
Commission is of the opinion that the applications herein should be granted.

THEREFORE, IT IS ORDERED that a certificate of authority as a state savings and loan association at 1007 East Main Street, City of

Richmond, Virginia be issued, and such certificate hereby is issued, to Richmond Interim Savings Bank. Richmond Interim Savings Bank is hercby
authorized to establish, i.e., acquire and own the four offices listed above prior to its merging into Crestar Bank.

CASE NOS. BF1900325, BFI900326, BF1900327, BF1900328, BF1900329, BF1900330, BFI900331, BFI900332 and BFI900333
SEPTEMBER 28, 1990

APPLICATIONS OF
HENRICO INTERIM SAVINGS BANK

For a certificate of authority as a Savings and Loan Association at 421 East Franklin Street, City of Richmond, Virginia and for authority
to establish certain offices

ORDER GRANTING THE APPLICATIONS

UPON A FORMER DAY Henrico Interim Savings Bank applied to the Commission, under Virginia Code § 6.1-194.12, for a certificate
of authority as a state savings and loan association at 421 East Franklin Street, City of Richmond, Virginia, and for authority to establish, ie,
acquire and own, the following offices: (a) 6845 Midlothian Turnpike, City of Richmond, Virginia; (b) 8545 Patterson Avenue, Henrico County,
Virginia; (c) 13180 Midlothian Turnpike, Chesterfield County, Virginia; (d) 9811 Hull Street Road, Chesterfield County, Virginia; (¢) 101 England
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Street, Ashland, Hanover County, Virginia; (f) 1206 Willow Lawn Drive, Henrico County, Virginia; (g) 12199 Gayton Road, Henrico County,
Virginia; and (h) 728 E. Main Street, City of Richmond, Virginia. The applications were referred to the Commissioner of Financial Institutions for
an investigation and report.

HAVING considered the applications herein and the recommendation of the Commissioner of Financial Institutions, it appears to the
Commission that the proposed savings and loan association is formed for the purpose of acquiring from a federal agency certain assets, including the
offices, and assume certain liabilities of Security Federal Savings Association, and, without the applicant’s ever operating, to merge into Crestar
Bank. The Commission finds with respect to the applications: (1) All provisions of law have been complied with by the applicant; (2) Shares of
stock to the value of at least $500,000 have been subscribed by the stockholder of the applicant; (3) Reguiations governing directors of the applicant
have been complied with; (4) The public interest will be served by granting the applications; (5) The officers and directors of the applicant are of
moral fitness, financial responsibility, and business ability; and (6) The deposit accounts of the applicant will be insured by a federal agency.
Accordingly, the Commission is of the opinion that the applications herein should be granted.

THEREFORE, IT IS ORDERED that a certificate of authority as a state savings and loan association at 421 East Franklin Street, City of
Richmond, Virginia be issued, and such a certificate hereby is issued, to Henrico Interim Savings Bank. Henrico Interim Savings Bank is hereby
authorized to establish, i.e., acquire and own, the nine offices listed above prior to its merging into Crestar Bank.

CASE NO. BFI%00334
OCTOBER 12, 1990

APPLICATION OF
C&S/SOVRAN CORPORATION

Pursuant to § 6.1-406 of the Code of Virginia

ORDER APPROVING THE ACOQUISITION

ON A FORMER DAY came C&S/Sovran Corporation and filed its notice, as required by Virginia Code § 6.1-406, to acquire The
Citizens and Southern Bank of Glynn County, successor by conversion and merger of First Federal Savings Bank of Brunswick, Georgia. The
application was referred to the Bureau of Financial Institutions.

Having considered the aforesaid notice and the report herein of the Bureau of Financial Institutions, the Commission is of the opinion
and finds that the proposed acquisition will not affect detrimentaily the safety or soundness of any Virginia bank. Therefore, the Commission
hereby approves the acquisition of The Citizens and Southern Bank of Glynn County, successor by conversion and merger of First Federal Savings
Bank of Brunswick, Georgia by C&S/Sovran Corporation. This matter shall be placed among the ended cases.

CASE NO. BFI%00350
NOVEMBER 15, 1990

APPLICATION OF
CRESTAR BANK

For a certificate of authority to do a banking and trust business and to operate the main office of now Community Trust Bank as a branch
following the merger of Community Trust Bank into Crestar Bank

ORDER_GRANTING AUTHORITY

ON A FORMER DAY came Crestar Bank, which is proposed to be the surviving bank in a merger with Community Trust Bank, and
applied to the Commission for (1) a certificate of authority to do a banking and trust business at 919 East Main Street, Richmond, Virginia and at
other authorized locations; and (2) authority to operate as a branch what is now the main office of Community Trust Bank at 303 County Street,
Portsmouth, Virginia. Thereupon the application was referred to the Commissioner of Financial Institutions for investigation.

The Commission, having considered the application and the report of the Commissioner of Financial Institutions, finds that the bank, as
it will exist following the proposed merger, satisfies the provisions of Virginia Code § 6.1-13, and that the public interest will be served by permitting
Crestar Bank to offer banking service at 303 County Street, Portsmouth, Virginia.

IT IS THEREFORE ORDERED, in accordance with Virginia Code §§ 6.144 and 6.1-39.3, that Crestar Bank be issued, and it hereby is
issued, a certificate of authority to do a banking and trust business at 919 East Main Strect and at other authorized locations following the merger of
Community Trust Bank into Crestar Bank, and to operate the former main office of Community Trust Bank at 303 County Street, Portsmouth,
Virginia as a branch, provided that the surviving bank’s capital stock will be $168,000,000 and its surplus and reserve for operations will amount to
not less than $432,943,000. Thi