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I am writing again about my concerns about reviews by the Board of Governors of the Federal 
Reserve System's (the Board) of the competitive effects of bank mergers and acquisitions. This 
morning, Suntrust Banks, Inc. (Suntrust) and BB&T Corporation (BB&T) announced their 
agreement to merge, "subject to satisfaction of customary closing conditions" including the 
approval of the Board. 1 This merger - the largest since before the financial crisis2 - would create 
the sixth-largest U.S. bank based on assets. 3 The Board' s record of summarily approving 
mergers raises doubts about whether it will serve as a meaningful check on this consolidation 
that creates a new too big to fail bank and has the potential to hurt consumers. 

Information you provided at my request reveals that the Board approves virtually all merger and 
acquisition requests, risking significant negative impacts on consumer choice and competition. 
Combined with forthcoming changes that will weaken regulatory protections, the Board's 
anemic scrutiny of applications for mergers and acquisitions raises concerns that the Board, 
under your leadership, may oversee a wave of bank consolidation- to the detriment of 
consumers and the financial system. 

My Concerns about Legislative Changes that Could Result in More Bank Mergers 

I appreciated your detailed response to my previous letter on the topic. Since I received your 
response, a series of federal policy changes with the potential to affect mergers and acquisitions 
(M&A) activity in the banking industry have been announced or gone into effect. I am requesting 

1 Street Insider "SunTrust Banks (ST!), BB&T Corporation (BBT) Announce $66 Billion Merger," February 7, 
2019, 
https://www.streetinsider.com/Corporate+News/SunTrust+ Banks+%28STl%29+Announces+Merger+Agreement+w 
ith+BB%26T +Corporation+%28BBT%29/15091 l 22.html. 
2 Reuters "Merger between BB&T and SunTrust creates sixth-largest bank in the U.S.," February 7, 2019, 
https://www.nbcnews.com/business/business-news/merger-between-bb-t-suntrust-creates-sixth-largest-bank-u
n968706, 
3 WSB-TV 2 "Atlanta's SunTrust Bank to merge with BB&T, shift HQ to Charlotte," February 7, 2019, 
https ://www.wsbtv.com/ news/ local/ at lanta-based-suntrust-bank-and-bb-t-to-merge-i n-66-b i 11 ion-
deal/9 I 6033270?utm source=homestream&utm medium=site navigation&utm campaign=homestream click. 



additional it1fonnatio11 to help me understand the i1npact of these policy changes on the Board's 
review and approval process. 

I initiall)' wrote to you on tl1is 1natter shortly after the Senate passed the Economic Grotvlh, 
Regulatory Relie_f,· ancl Consumer Protection Act (S. 2155), whicl1 reduced federal oversight of 
banks v.:itl1 between $50 billion and $250 billion in assets.4 Ind11stry analysts predicted t11at S. 
2155 \Vould res1dt in fill increase in merger and acquisition activity among ba11ks.5 I was 
partic11larl)' conce1ned tl1at increased M&A activity could harm local and comn1unity banks and 
the consun1ers that rely 011 tl1en1. 6 

1'he Board, in conjunction \Vith the Departn1ent of Justice Antitrust Di\'ision, is responsible for 
reviewing the co1npetitive effects of bank 1nergers and acquisitions under the Bank Holding 
Com1Jany Act, t11e Bru1k Merger Act, ru1d the I1ome O\\'ners Loan Act. 7 If the Board believes a 
proposed n1crger would create a 1nonopoly, poorly serve the ';needs of the com111unity," or 
otl1er\-vise pose risl<s to tl1e fi11ancial system, it can blocl< the tra11saction.8 In iny letter, I 
requested data on the total n11mber ofM&A applications that the Board had appro\'ed fro1n 2006~ 
2017!' 

Problems with the Board's Revic\V of Mergers ancl Acquisitions 

In May 2018, you provided detailed responses to 111)' questions. AccordiI1g to the information 
you provided: 

• 1'he Federal Reserve System approved 3,316 of 3,819 n1erger applications (or 86.8%) 
bet\.vecn 2006 at1d 2017. During the sa1ne ti1ne period, it did not deny a single 
application, and it only req11ired 0.5% of approved applicants to divest branches as a 
conditio11 for approval 10 

'1 Economic Gro\vth, Regulatory Reliet~ and Consumer Protection Act, S. 2155. 
5 .'lee Ballard Spahr, "Senate Passes Banking Bill Providing Dodd-Frank Relief," March l 5, 2018, 
https:/ /www. bal \ardspahr .com/alertspub ! ications/\e ealal erts/'>O I 8-03- ! 5-senate-passes-banking-bi 11-providing-dodd
frank-relief.aspx: Reuters, "U.S. banks set for M&A wave as Trutnp cuts red tape," David French and Michelle 
Price, February 23, 20 l 8, hltps :/ /vvw\v ,rcutcrs.conl/article/us-usa-m-a-banks-ana!ysis/u-s-banks-set-for -rna-wave-as
trump-cuts-red-tape-i dU SK CN l G7 l Z6; Atnerican Banker, "SIFI hike could kick-statt bank M&A," Jackie Stewart, 
N oveinber 14, 20 l 7, htms:/ /www.americanbanker.com/ne\vs/sifi-hike-cou Id-be-the-kick-start-bank -in-a-needs. 
6 Letter from Senator Elizabeth Wa1Tcn to Chainnan of the Board of Governors of the Federal Reserve System, 
Jerotne fl Powell, and Anon1ey General Jeff Sessions, April J 9, 2018, 
https ://\VWW. \V\!.ITCn.senate. aovincwsroom/press-releases/\varren-reguests- infonnalion-from- fed -doj-on-bank -
1nerger-reviews. 
7 l3oard ofGove111ors of the Federal Reserve System, "FAQs: How do the Federal Reserve and the U.S. Depa1tment 
of Justice, Antitrust Division, analyze the competitive effects of 1nergers and acquisitions under the Bank J-Tolding 
Company Act, the Bank Merger Act and the I-tome Owners Loan Act?", 
https://\V\V\v.federalreserve.gov/bankinforeg/co1npetitive-effects-n1ergers-acguisitions-fags.htn1. 
~ 12 U.S.C. sl842(c){l); 12 U.S.C. sl842(c)(2); and 12 lJ.S.C. sl842(c)(7). 
9 Letter frotn Chairman of the Board of Governors ofthe Federal Reserve Systen1, Jero1ne l-1. Powell, and Attorney 
General Jeff Sessions, April 19, 2018, https://\V\VW. \Varren.senate.!.!ov/ne\VSroon1/prcss-releases/\varren-reguests· 
infonnation+fro1n~fed:doj~on-bank-n1erger-reviews. 
10 Letter fi·om Chairman of the Board of Governors ofthe Federal Reserve Syste1n, Jeron1e I.J. Powell to Senator 
Elizabeth Warren, l\1ay 10, 2018. 



• From 2014-2017, the Federal Reserve System approved over 89% of merger applications 
each year, witJ1 approval rates rising as higl1 as 94.1 % in 2017 (the higl1est approval 
rati11g recorded fro1n 2006-2017). 11 Meanwhile, according to recent data, the Federal 
Reserve Systc1n approved 94.4% of mergers i11 the first half of2018. 12 

• Mergers and acquisitions decisio11s arc freqttently made without public notice or input. 
The infortnation your provided notes that prospective applicants can speak witl1 Federal 
Reserve System staff in advance of publicly filing a merger and acquisitions application 
to dete11nine whct11er their proposed tra11sactio11 would likely be approved or denied and 
\Vithdraw or malce cl1anges to t11eir applications based 011 these private disc11ssions with 
regulators. Between 2006 and 20 l 7, 503 ai1plicatio11s (13.2%) were \Vithdrawn. 

Thougl1 your response asserted that "the Board's approach to bank rnergers l1as been s11fficient to 
protect against the tendency to create nlonopolics and the sttbstantial Jesse11ing of competition," I 
an1 co11cerned by the Federal Resen·'e System's high rates ofM&A application approvals 
described in your rcsponse-partictllarly t11ose it1 recent years. fn additio11, the Board's practice 
of pern1itting cons11ltatio11s betwee11 Federal Reserve System staff and M&A applica11ts raises a 
series of questions about h·ansparency and fairness. My concerns are heigl1tened by recent policy 
develop1ncnts that have the potential to impact the Board's review ofba11k mergers. 

2019 Could Be "The Year of the IJig Bank Merger"-a11d Regulatory Changes could Malec 
Matters Even Worse 

Si11ce we last communicated about t11e Board's approval ofbanl< mergers and acquisitions, S. 
2155 was signed into la\V' (Public Law 115-174), 13 spurrll1g predictions that 2019 "could be the 
year of the big l>ank mergcr.'' 14 011e industry analyst told }Tahoo F;n£rnce t11at he "l1as had 
conversations with banks bet\veen $50 billion and $200 billion on preparing for futtrre n1ergers" 
in tl1e wake of Public Lav.• 115-174 's passage a11d ki1ows of "regional banks that are actively 
prepari11g to be able to execute" on mergers and acquisitions. 1 ~ Other a11alysts, 111ean\vhile, have 
stated that they "expect ... greater interest ai1d \Villingness an1ong banking orga11izations to pursue 
mergers and acquisitions" in tl1e coming year. 16 

'fhc predictions appear to be correct. Both Suntrust and BB&1' have between $50 and $250 
billion in assets and the Board has moved even more q11ickly 111an the la\v required to loosen 

JI Ibid. 
n Board of Governors of1he Federal Reserve Systen1, "Semiannual Report on Banking Applications Activity: 
January [-June 30, 2018," September 2018, p. 3, https://wv/w.federalreserve.gov/publications/files/semiannual
repo1t-on-banking-app tications-20 18092 8 .pdf. 
13 Econoinic Growth, Regulatory Relief, and Consu1ner Protection Act, Public I.aw No. 115-174, 
14 Yahoo Finance, "\Vhy 2019 could be the year of the big bank merger," Brian Cheung, Dece1nber 14, 20 ! 8, 
https://finance.yahoo,com/ne~vs/whv-20 l 9-could-big-bank-1451 05506.htnil. 
15 Yahoo Finance, "Why 2019 could be the year of the big bank n1crgcr," Brian Cheung, Dece1nber 14, 2018, 
https://finance.yahoo.co1n/ne,vs/wlu:-2019-could-big-bank-1451 05506.htnil. 
16 Skadden, Arps, Slate, Meagher & F101nn1 LLP, "Regulato1y Relief May Generate Increased M&A Activity 
Ainong Banks," Brian D. Christiansen, David C. Engles, Sven G. Mickisch, January 17. 2019, 
https :/ /www .skadden.com/insights/pu b lie a tionsl20 1 910 I /20 19-insl ghts/regu lato1y-rel i cf-may-generate~ increased-1na. 



regulatory protections on these ba11ks. 17 Data you provided 1ny oftice indicate that tl1e Board 
would likely approve a11nost all of the wave of M&A applications catalyzed by the passage of 
Public Law 115-174. 'fhis would result i11 the precise outcome I raised concerns about last year: 
1nore mergers tl1at result in reduced con1petition and choice for consun1ers and small businesses, 

In addition, the Office of the Co1nptroller of the Currency (OC-C) has take11 steps to alter 
supervision and enforcen1ent under tl1e Co1n1nu11ity Reinvestn1ent Act (CRA), which requires 
financial instit11tions to "help meet the credit needs of the comn1unities in \Vhich they do 
business, including low- and 1nodcrate-inco1ne neighborhoods."18 The Cll.A and its 
in1plemcnting regulations ''require Federal financial i11stitutio11 regulators to assess t11e record of 
each banlc in fulfilling its obligatio11 to tl1e co1nmunity and to consider that record in evaluating 
and approvi11g applications for charters, bank mergers, acq11isitio11s, and branch openings."19 In 
August 2018, the OCC: released an Advance Notice of Proposed lZulemalcing (ANPR) seeking 
inpttt 011 its efforts to at11end the CilA implementing regulations.20 The Board did not join this 
ANPR, b11t an ai1alysis fou11d that tl1e "questions and co111me11ts inade by the OCC in the ANPR," 
are stacking the deck, ''mal(ing CRA cxa1ns easier for banlcs to pass. "21 Your response to me 
noted that "C,omn111nity Reinvestment Act or co11su1ner compliance record[s], including fair 
lending," 'vere critical to the Board's e'1aluation of a bank's M&A applicatio11.22 A looseni11g of 
CRA standards would also ease restrictio11 0111nergers and reduce the Board's ability to 
adeq11ately assess their i1npact on local communities. 

Questions 

To help n1e better u11derstru1d the impact of t11e passage of Public Law 115-174 and the potential 
impact of wcak:ening CRA requirements on tl1e Board's 1nerger approval process, I respectfully 
request tl1at you at1swer the following q11estio11s by l~'ebtuar)' 21, 2019: 

1. Since tl1e passage of Public J,.,aw 115-174, has the volume of merger applications 
s11bn1itted to the Board increased, decreased, or stayed constant? 

17 Board of Governors ofthe Federal Reserve System, ·'!Jnplementation of the Econon1ic Gro\vth, Regulatory Relief, 
and Consun1er Protection Act: Vice Chain11an for Supervision Randal K. Quarles, before the C-omn1ittee on 
Banking, liousing, and Urban Affairs, U.S. Senate, Washington, D.C." October 2, 2018, 
ht tps://w\vw. federalreserve. gov /newsevents/testin1ony/guar\es20 1 81 002a. htm. 
18 Board of Governors of the Federal Reserve System, "Co1nmunity Reinvestn1ent Act (CRA),'' 
https:/ />NW\\'. federalreservc. gov/consumerscom mun ities/cra abouthtm. 
t~ The Office ofthe C.omptrol!er ofthe Currency, "Con1munity Reinvestn1ent Act," 
https:/lv.-w\v.occ.gov/topics/com1nunitv-affairs/publications/fact-sheets/pub-fact-sheet-cra-reinvest1nent-act-mar-
2014.pdf. 
20 U.S. DepartJnent ofthe Treasury, Office of the Comptroller of the Cun·ency, "OCC Seeks Comments on 
Modernizing Community ReinvestJnent Act Regulations," August 28, 2018, https:l/ww\v.occ.gov/nc\VS
issuances/news-rc!eases/20l8/nr-occ-2018-87 .html. 
21 National Cominnnity Reinvest1nent Coalition, "NCRC analysis of the advanced notice of proposed rulemaking 
(ANPR)," Josh Silver. Septen1ber 6, 2018, https://ncrc.org/ncrc-analysis-of-the-advanced-notice-of-proposed
ru!e1naking-anpr/# ednrefJ. 
22 Letter from Chairman ofthe Board of Governors of the Federal Reserve Syste1n, Jero1ne H. Powell, to Senator 
Elizabeth Wan·en, May 10, 2018. 



a. Please provide ii1formation on the number of merger applications submitted to the 
l)oard bet\veen May 24, 2018, a11d December 31, 2018. I-low does this number 
compare with merger a1.,plications submitted during t11e srune time period for eacl1 
year fi'on12006-2017? 

b. Does the Board a11ticipate tl1e nun1ber of111erger applications submitted to the 
Board to increase in 2019, decrease in 2019, or stay constant? -Please describe tl1e 
factors considered by the board in its assessment. 

2. Your May 2018 letter higl1lighted the in1po1iance of CRA compliance i11 tl1e Board's 
approval process, and noted that banks witl1 unsatisfactory CRA records arc often 
discot1raged from appi)'ing, or e11couragcd to withdraw from consideration for, nlerger 
approval. 

a. For each year from 2006-2018, how many merger applicatio11s \Vere withdrawn as 
a result of an applicants' less-than-satisfactory CRA compliance? 

b. f'or each year fro1112006-2018, how many merger applications were \vithdrawn as 
a result of an applicants' less-than-satisfactory consu1ner compliance or fair 
lending record? 

c. I-low does the Board communicate and work with other financial regt1lators, 
i11clt1ding tl1e OCC, to coordi11ate fi11ancial regulators' approach towards CRA 
enforcement? 

3. Of 3,819 applications subn1itted to the Board for approval from 2006-2017, 503 were 
withclra\vn from consideration. In your May 2018 letter, you noted tl1at "proposals are 
witl1drawn at the initiative of the applicant" and "so1nctimes occur after Federal Reserve 
Systen1 staffl1as inforn1ed the applicant that a significant issue exists that likely would 
preclude ru1 approval recommendatio11 by staff. "23 

a. Iiov1' mru1y of the 503 applicatio11s \Vere withdrawn,as a result of l'edcral Reserve 
staff informing the application t11at "a significant isst1e exists that likel)' would 
preclude an approval recom111e11dati9n by staff'? I>Jease provide a list of all such 
applications and tl1e issue(s) of concern raised by staff 

b. I-low many of the 503 withdrawn applicatio11s were discussed with Federal 
Reserve staff and witl1dra"\Vn befoxe tl1e public had an opportu11ity to file 
con1ments? 

4. Federal Res.erve System staff1nay solicit "additio11a1 infor1nation and docun1ents" fro1n 
applicants, should they determine a "proposed transaction warrants further review." Staff 

23 Letter fro1n Chairn1an of the Board of Governors of the Federal Reserve Syste111, Jerome H. Po\vell, to Senator 
Elizabeth Warren, May 10, 20l8. 



often solicit information sucl1 as "branch-level information", ;'infor1nation concerning the 
lending operatio11s ofba11ks", "documents relating to con1petition"; and ''documents 
concerning tl1e transaction. "2.i 

a. Flow often does Federal Reserve Systen1 staff rec.iuest additional i11formation fi·o1n 
applica11ts? 

b. Does Federal Reserve Systen1 staff keep records of its additional infonnatio11 
req11ests'? If possible, please provide information on the number of111erger 
applications from 2006-2018 for whicl1 Federal Reserve System staff requested 
additio11al information fro1n an applica11t to deter1nine whether significru1t issues 
existed. In these cases, did the public have the opportunity to revie\v and 
co1n1nent 011 the applications prior to t11e additional information requests? 

5. Members of the public are pern1itted to ·file adverse public co1nments on M&A 
applications, \vhich the I~'ederal Reserve must publish and eval11ate. 

a. For each year fron1 2006-2018, how inany M&A applications received an adverse 
public com1nent? 

b. Ho\V does the Board evaluate adverse p11blic comn1ents? 

c. Upon receiving an adverse p11blic cornmc11t, does the Board often request 
additio11al information from applicants? If records are available, please provide 
tl1e total nun1ber of applications that received an adverse public comment for each 
year frorn 2006-2018 for which the Board also requested additional i11formation 
from applicants. 

d. I-las the Board ever suggested tbat an application be withdrawn as a result of ai1 
adverse public co1nment'? If so, please pro\ride tl1e total nu111ber of applications for 
eacl1 )'Car from 2006-2018 that were withdrawn as a result of an adverse public 
comment. 

6. In yo11r May· 2018 letter, you explai11ed that "prospective applicants may discuss a 
proposed transaction witl1 Federal Reserve System staff prior to filing an Application, 
and applicants v.·ill be discouraged from tiling Applications where it is appru·ent that tl1e 
Applicatio11s v-.rould not 1neet all oftl1e statutory factors required for approval." These 
prospective conversations reduce tl1c n11mber ofnon~apprO\'able applications sub1nitted to 
the .Board. 

2'1 Board of Governors of the Federal Reserve Syste1n, "FAQs: How do the Federal Reserve and the U.S. Depa1i1nent 
of Justice, Antitrust Division, analyze the co1npetitive effects of 1nergers and acquisitions under the Bank Holding 
Company Act, the Bank Merger Act and the flame 0\\-·ners Loan Act?", 
https://ww\v.federa!reserve.govibankinforeg/competitive-effects-mergers-acguisitions-faqs.htm. 



a. In 2012, the Board released information about "a new process for an applicant to 
request feedback on a potential acquisition or other proposal prior to the 
submission of a formal application or notice," known as "pre-filing."25 Since the 
passage of Public Law 115-174, has Board experienced an increase in the number 
of applicants using the pre-filing process? Please provide information on the 
number of applicants that contacted Federal Reserve Staff via the pre-file process 
between May 24, 2018, and December 31, 2018. How does this number compare 
with the use of the pre-file process during the same time period for each year from 
2012-2017? 

b. Does the Board permit Federal Reserve System staff to have informal 
conversations, outside of the pre-filing process, with applicants to discuss 
potential mergers and acquisitions activity? If so: 

i. Does the Federal Reserve System staff keep records about the content and 
frequency of these informal conversations? If possible, please provide 
information on the total number of informal conversations that occurred 
each year from 2006-2018. 

11. How do informal conversations impact how an application, once 
submitted, is assessed by staff? 

m. How are key components of the Board's review- such as a merger's 
impact on the "needs of the community"- assessed during these informal 
conversations? 

iv. Is there a public input process during these informal conversations? 

Please do not hesitate to reach out to Julie Siegel or Susannah Savage of my staff at 202-224-
4543 with any questions or concerns. 

Sincerely, 

Warren 
ates Senator 

25 Board of Governors of the Federal Reserve System, "SR 12-12/CA 12- 11: Implementation of a New Process for 
Requesting Guidance from the Federal Reserve Regarding Bank and Nonbank Acquisitions and Other Proposals," 
July J I, 2012, https://www.federalreserve.gov/supervisionreg/srletters/sr 1212.htrn 


