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UNITED STATES DISTRICT CO
mnmnomnumsmcrov#m FEB | IBSSJ

NANCY DOHERTY, CLERK

' | By
UNITED STATES OF AMERICA, g Beputy
Plaintiff, ;
Y. ; Civ. No
TEXAS COMMERCE BANCSHARES, INC. ) . . .
wxd TEXAS COMMERCE BANKMILAND. ) 8~93CV0294-G
N.A.,
- )
Defendants, )
COMPLAINT

The United States of America, by its attorneys, acting under the direction of the Attomey
GeneralafﬂmUniwdSm.bmzsmudvnaaienmobulneqmnblemdodierteﬁcfmimz
the defendants named herein and complalng and alleges as follows:

- JURISDICTION AND YENUE

3. This complaint is flled and this action is instituted under Section 15 of the Clayton
Act, 28 amended, 15 U.5.C. § 25, W provent and restraln the violation by defendants, &
hereinafter alleged, of Section 7 of the Clayton Act, as amended, 15 U.S.C. § 18,

2. The defendants maintain offices, transact business or &% found within the Stxe of
Texas, |

3. Venue 15 proper in the Norshemn District of Texas under Section 12 of the Clayton
A, 1S US.C. }22, and 28 US.C. § 1391(c).




DEFENDANTS
4. Texas Commerce Bancshares, Inc, (“TCB") Is made n dafendant herein. TCBis s

benk holding company organized and existing undec the laws of the Stats of Texas, with its
peincipal place of businass {n Houston, Texss, TCB coutrols, among other things, 16 natlonal o
stats banks opersting approxtmately 110 officss throughout Texas, Including defendant Texss
Commercs Bank-Midland, N.A, TCB's lines of business inchuds, among other things,
commerclal and consumer banking. As of Septembes 30, 1992, TCB’s affifistss had total atsets
" of more than $17 billion and total deposiss of mors than $13 billion.
S. Texas Commetes Bank-Midlind, N.A. (*TCB Midiand") s made g defendant hereln,

TCB Midland 1s a natlons! bank malntalnlng Its principal place of butinasg in Midland, Texas.
TCB Midland Is ong of ths three largast commercial banking Institutions In the Midland market,

83 herelnaftar defined.

6. Defondants, dirscly of through subsidlarles, are angaged in commercial and consumer
banking and provide a wide range of banking products and secvices to business and retall
customers theoughout the State of Texas. '

DEFINITIONS

7. "Busliness banking services® means banking services offersd to busingss customery,
inchiding a leaet!

(8) “transaction accounts, * L.¢,, money deposited with a depository Institution
gither a2 an Interest rute or &t po interest, in practles withdrawable upen demand, and
upon which third-party drafts may be drawn by the dspositor, Including interest-bearing
snd non-interest-bearing checking accounts; and |




@) “commerclal losns,* Ls,, secured of unsecured loans to businesser, including
mewWWWM,L&MmWf«MW
~ cash flow finance, Inchuding lines of credit.
Buﬂneummvimmyalsohtludeﬂhamﬂm such a3 oquipment finance loans,
loans to financs the purchase or impeovement of commercial property, cash and coln, ¢ash
masagement services Inchlng lockbos, accourt reconcilision and controled disbursement),
and business expertise and advice offered to business customers. Business banking services
excludes sarvices offered only o Indlvidual consumers.

8. *Commereis] bank® means & national oc saze bank, L., 4 depository instinstion
authorized to sccept deposits and meke loans, but does not includa thrifts (as hersinafier defined)
or credit unions,

9, "Depository institution” maans s commercial bank, savings bank, savings and foan
association, of credit unlon that Is authorized, among other things, both to accept demand, time,
savings, or other deposits, all or In part Insured by 2 governments] agency, and to maks loara.

10, "Medium-sizzd businacses’ means businesses with annoal sales from approximately
$5 million to epproximately $100 million,

11, “New First City-Midland" mesns New First City Bank-Midiand, N.A., one of 30
' bridge banks under the control of the Federal Depost Insurance Corporation ("FDIC”), and
reorganized by the FDIC from the assers of the failed Flrst City Bancorporation (*First City™.

12. "Rslevant geographlc market® or "Midland market® means the Midland, Tvxas,A
MSA, which consists of Midland County, Texas

13. “"Small businesses* meuns busknesses with anmual sales of leas than approximataly $§

million.



14, “Thrin® means state Of federally chartsred savings baaks o savings and loa
associstions, including without limitation Federal Savings Banks (FSBs®) and Fedeal Savings
and Loan Associations (*FSLAS®). | |

INTERSTATE COMMERCE

15. Cuttomars of TCB and New First Clity.-Midiand regularly use interstate
comemunication, including the malls, telephons, and telegraph, to obtaln services from end
conduct business with TCB and with New First Clty-Midland, Both TCB 284 New Fleat City-
Midiand s federally insured snd regulated. TCB and New Firm City-Midland use interstate
communlegrions, Including the malls, telephons, and telegraph, to conduct business with
customers and with other financial Institutions. TCB and New First Clty-Midland engage tn and
affect interstale commeres,

TRADE AND COMMERCE

16. Deposiuory tnstitutions, incloding commercial binks and thrif Institutions, are
engaged gensrally In the business of providing a wide variety of financlal products and services
to business and retail consumsrs. These products and servicss include the acceptance of various
types of dapotits, inelikling transaction, time, and savings deposits, and the granting of vasieus
types of credit, inchuding loans.

17, Commerclal banks, thrift institutions, and crodks wnions provide smilar services to

individus! retail consumers, Bowever, few copository Instititions other than commerclal banks

. provide the full range of businass banking secvices needsd by many businesses, Including
buslness transaction accounts, commerclal operating loans, and cash management services.
Savings and koan associations and some savings banky are limited by law In the exient to which

they may make commareial boans, and are further limited in offering services to businesses by
capital requirements and their own capital positions,  The thrifts in the Midland market
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individual consumers bk are limited by regulation in the type of services they can offer to
mmwmmddonaoffermstof&ebuﬂuubmkinsmmpmﬂdedby
commercial banks. Thrifts and credit unions in the Midland market do not offer and are not
Iikely to offer most business banking services, and the services they offer are not substitutes for
the services offered by commareial barka to small or medfum-sized businesses.

18, A significant number of small and madium-sized businesses operats in the Midland
market. Many of these businesses can oc would use enly sommarelal banks loested In the
geographic market where mc‘buslncuksinmad,mdcwld not prasticably turn & depository
mgtitutions located outside the market, even in the event of 2 ymall but significant and
nontransitory increass in prices for business banking services in thsir home county.

19. Non-gepostiory inssivutions typically do not provide certain tmportant business
banking services to small and medium-sized businesses, such 43 transaction accounts for businsss
suttamars, commercial operatlng loans, and cash managemeat services, which are offered by
commeroial banks, In addition, the loans to businassas offered by non-depository Instindions
frequently differ In Important characteristics (a.g., price, coliateral, terms) from loans offered by
commercial banks ang certaln thrifis, Thess differences are sufficiently important that most
huhnuwmmmﬁmmwmﬂmqummiuﬂvmdawm
significant and rontransitory increase in the price of loans from depository instiutions. Thus, ,
Joans offered by non-depository institutions are not close substifutas for loans offered by
depository institutioas.

20. The relovant produst marksts n which the combination of TCB and New Firat City-

Midland. will affect compstition include, elther Individually or collectively, transaction acsounts,
commerclial loans, and other banking services offered to small and medlum-sized businesses,



21. The relevant gecgraphlc market In which the combination of TCB #ad New First
Clty-Midland will affect comperition 15 the Midtand market,

22. This scquisition will have the greatast effect on amall and medium-sized businessos
that purchase business banking services in the Midland market, Many such customers purchase
busincss banking sérvices, either singly or In comblnation, from the merging banks or other
commercis! banks in the Midland market. The firtity that are eapable of offering these services
0 medium-sized businesses are thoss fisms that provide buslness banking services whose eapital
and funds allow them t make loans 1o individual businesses in the amowats needed by those
businesses. In the Midland market, many medium-sized businesses nesd commercial loans of
§7950,000 or mors, Thetefote, ot all commerelal benks c4n o do serve mediunt-sized
businesses. . ‘

23, ‘TCB and New Flrst City-MIdland offr & varkty of busingss banking serviess 0
small end medlum-sized businesses. A significant number of business customers purchase
transaction accounts and commercial loans, & well 29 other commwrcial banking services from
TCB and New Flrst City-Midisnd. TCB and New Flrst Clty-Midland are direct competitors in
the provision of business banking servicss to business customers In the Midiand market. Each
has offiess in the Midlend markst.

24. There is a relationship betweea the ability to accept deposis and the granting of
¢redit and the provision of othar business banking uMm by depotitory Instimutions. The
dcpoaiu@ccq)wdbyadgpoﬂmymﬁmﬁonmmlmpoﬂmsoureeof'maloammdebyitm
an important source of funds to support other sacvices. Concentration in total commerclal bank
deposits is oné raasonable measure for esumating cancentration in business banking services to

gmall buginessas, Concentration in the commercial bank deposiss of these firma secving medium-
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services to medium-sized businesses, ’ |

| 25, There are now seven commerclal banks ia the Midland market, Aﬂumcﬂh&u
mnmdﬂbmbmmmmmbanhngwﬁmwsmallmw.mﬁwmw
peovide business banking servicss to medium-sized businesses. As of June 30, 1993, TCB
ranked third with approximatsly 12 parcent of total commercial bank deposits, and spproximately
12 percent of the depasits ofmoscbmbnowémvidlnz business banking services to mednumt-
sized businessss. New First Cliy-Midlard ranked second with spproximately 23 percent of total
commercial bank deposits, and approximately 24 pereent of the depotlts of those banks now
providing business banklng services 10 medium-sized businesses. The markets for business
banking servicas 1o (1) small businesses, and (2) medium-sized busihesses ars both highty

concantraied,
26. If TCB acquires New First City-Mldiand, the resulting institution would rank second

In the Midland markat, with sppeoximately 35 percent of total comawrcial benk deposits held In
that market, snd spproximately 37 peccent of daposits of those banks that currently provide
business banking services to medium-3ized businasses, The markets for business banking
services to both small businesses and medium-sized businessas will be highly concentrated, ad
the increas¢ in concemration will be substantial.

21, Martat facudrs mako it unlikely thas ¢niry by other deposhory instintions would be
timely or,of sufficient magninude to ameliarate the lessening of competition in the provision of
businass banking services 0 small businessss or medium-slzed businesses in the Midlend market
ths woald result from the combingion of TCB and New First Clty-Midland,

YIQLATION ALLEGED




28. Prior o October 30, 1792, First Clty wat # bank holding company crganized and
exiating under the laws of te State of Texas, with its principal placs of business fa Houston,
Texas. Firs City operated approximately 113 offices throughout the State. As of September 30,
1992, First City's affilistes had total deposits of mare than §7 billion statswide.

29. On or about October 30, 1992, the FDIC tock control of First City and fts affiliates,
ncluding the pradacessar of New Firss Chy-Midland, The PDIC reorgasized First City and s
affilistes into 20 bridge banks, Including New First City-Midland. Afler establishing the beldge
banks, the FDIC sollchied bids for the purchase of thesa banks and on Jarmary 26, 1993, the
FDIC selected TCB as the winning bidder of New First City- Midland, emong others.

30. On or about Januery 12, 1993, defenderts applled to the Comptrofler of the
Currency (the *Comptrolier™) to purchass and sssume the assets and fiabilities of New First City-
Midland, among others, The spplication to acquirs New First Clty-Mldland was spproved by the
Comptrolier by declsion dated February 8, 1993. TCB will be parmitied to acquire New Ficst
Clty-Midland after February 12, 1993, unless stayed by operation of law a3 a result of the
commencsment of an action under the anthrust laws, 3g8 12 U.S.C. § 1849(9).

31. The effect of the acquisition of New First Cizy-Midland by TCB may be substantially
10 lessen competition in the aforesald inwrstate trade and commerce in violation of Section 7 of
the Clayton Act in the follawing ways, among others:

(r) existing competition and the potential for increased competition between TCB
and New Flrst City-Midiand in business banking servicas 10 small and madium-sized
businesses in the Midlend market will be permanently sliminated; and



(b) competition generally in the relevant product marketa for business
benking services provided to small and medium-sized business customatd it thy
Midland market will be substantially leesened. '

FRAYER
WHEREFORE, plaintiff prays:
1. That TCB' acquisition of New First City.-Midlaad be adjudged to vislate
Section 7 of the Clayton Act;

2. That defendsnts and all other persons acting for or on thelr behalf be exjoined
from carrying out the foresaid acquisition agreement or any similar plan or agreement
the effect of which would bs to mecge, consolidate or in any cther way to combine the
businessas of defendants with New First City-Midland;

3, That defendant be ardered to divest all New First City-Midland banking offices;
4, That the United States havs such sthor and further retief ag the Court may

deem just and proper; and
5. That the United States recover the costs of this action,

Dated: Febroary 11, 1893

W T ok, vy,

John W. Clark (IN-no bar number ) Richard Li (NY-2o bar number)
Acting Asaistant Attornsy General
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Constance K. Robinson (DC-244806 ) Don Allen Resnikoff ( DC-386688)
Deputy Director of Operaticns
Antitrst Division
U.S, Department of Justice
Washixgton, D.C. 20530 |




oA
Richard L. Rossn (NY-00 bar number)
Chief

U.S. Department of Justics
Antitrust Division

Communications and Finance Section

535 Fourth Streef, N.W.
Washington, D.C. 20001

n- ' -
David R Myers W%mm

Attornays

U.S. Department of Justice

Antitrust Division

Commupications and Finance Section
559 Fourth Street, N.W.

" Washingten, D.C. 20001
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(202) 614-6807

Richard H. Stephens
United Statss Attornay
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Katherina McGovern (TX-13832080)
Agsistant United States Attormey
Northarn District of Texas

8. Federal Buflding and Courthounse
1100 Commerce Street

Dallas, Texas 76242

(214) 767-3679






