From:
@gmail.com>
Sent: Tuesday, August 17, 2021 9:30 PM
To: Office-of-the-Secretary <office-of-the-secretary@frb.gov>
Cc:
.org>;
.org>
Subject: Request for Full Copy of, & Timely Comments On, Requesting Hearings & an Extension of the
Comment Period On the Applications of South State Corporation to merge with Atlantic Capital
Bancshares, Inc., and thereby indirectly acquire Atlantic Capital Ban...
NONCONFIDENTIAL // EXTERNAL

August 17, 2021
Via E-mail to Office-of-the-Secretary [at] frb.gov
Board of Governors of the Federal Reserve System
Attn: Chair Powell, Secretary Misback
20th Street and Constitution Avenue, N.W.
Washington, DC 20551
Re: Request for Full Copy of, & Timely Comments On, Requesting Hearings & an
Extension of the Comment Period On the Applications of South State Corporation
to merge with Atlantic Capital Bancshares, Inc., and thereby indirectly acquire
Atlantic Capital Bank, NA
Dear Chair Powell, Secretary Misback and others in the FRS:
This is a request for a full copy of, and a timely first comment on, the Applications
of South State Corporation to merge with Atlantic Capital Bancshares, Inc., and
thereby indirectly acquire Atlantic Capital Bank, NA
As an initial matter, this is a request that the FRS immediately send by email to
all non-exempt portions of the applications / notices for which the
Applicants have requested confidential treatment.
has been tracking South State Bank NA:
The applicant's South State Bank NA in 2020 in Florida based on its disparate
marketing made 5721 mortgage loans to whites, with 1019 denials to whites -while making only 143 loans to African Americans, with 48 denials. This is far out
of keeping with the demographics, and other lenders, in Florida - this is
outrageous.
This is a pattern. South State Bank NA in 2020 in South Carolina based on its
disparate marketing made 3048 mortgage loans to whites, with 537 denials to

From:Sent: Tuesday, September 7, 20214:19 PM

Subject: SouthState response to 8/17/2021 Comment Letter

■,

Mr.
This email refers to the application by SouthState Corporation, Winter Haven, FL, to merge with
Atlantic Capital Bancshares, Inc., and thereby acquire its subsidiary, Atlantic Capital Bank, N.A., both
of Atlanta, GA, pursuant to Section 3(a}(3) and 3(a}(5) of the Bank Holding Company Act. Attached
please find a response to your comments, a copy of which is attached.
Note that we will also forward our response to the Reserve Bank, the Board of Governors, and to the

acc.

Best regards,
Nici

SouthState
V. Nicole Comer

Senior Vice President
Deputy General Counsel

700 Gervais Street, Suite 400
Columbia, SC 29201
Office 803.540.2443
Cell
803.422.9395
SouthStateBank.com

Beth DeSimone
EVP, Chief Risk Officer

1101 First Street South

Winter Haven, FL 33880
BDesimone@SouthStateBank.com
Esq.
Executive Director,
P.O. Box

Dear Mr.

September 7, 2021

:

This letter constitutes the response of SouthState Bank, N.A. (the “Bank”) to the letter to the Board of

Governors of the Federal Reserve System, dated August 17, 2021, requesting a complete copy of the

application by SouthState Corporation to acquire Atlantic Capital Bancshares, Inc. and to the concerns

raised therein concerning the Bank’s marketing efforts and concerns that the Bank engages in disparate

marketing and lending.

In the matter regarding the concerns of the Bank’s disparate marketing, the Bank is committed to

providing equal access to credit throughout our footprint. The Bank takes a multi-layered approach to
ensure that marketing of credit products reach all communities within the Bank’s Assessment Area and

each application is underwritten without consideration of a prohibited basis. The Bank has undergone

reviews by independent audit firms with reports dated June 30, 2020 and June 30, 2019 where marketing
efforts have been reviewed. The reviews did not yield any fair lending concerns.

The Bank has a Fair Lending Working Group consisting of seasoned fair lending, community development,
and marketing professionals that work with lenders, as well as external marketing partners, to identify

radio, print, and digital strategies and opportunities to increase loan applications and originations in
majority-minority communities. As part of the ongoing Compliance Management Program, these efforts

are reviewed for compliance with applicable Fair Lending Laws in addition to ensuring that protected class
individuals are not unintentionally excluded from marketing efforts. In addition to the mentioned

marketing avenues, the Bank employs Community Development Officers and a Fair Lending Impact
Advisor who work directly with community-based organizations and centers of influence in majority-

minority and low–to-moderate income areas to identify community needs and opportunities to provide

credit and other financial services. Additionally, in 2021 the Bank created a new position, Director of
Corporate Stewardship who is responsible for the social component of the Bank’s environmental, social,
governance initiatives, which includes diversity, equity, and inclusion efforts.

In the matter regarding the concerns of the Bank’s denial rates, the Bank annually engages an independent
audit firm and conducts quarterly internal comparative file reviews of approved/declined loans to identify

if there is inequitable pricing or underwriting of loans based on the prohibited basis found under the
Equal Credit Opportunity Act and/or the Fair Housing Act. Results of each of these comprehensive

1.
NMLS ID# 403455. Equal Housing Lender. Member FDIC.

evaluations and assessments indicated no evidence of disparate treatment or impact. In addition, the
Bank has been subject to a recent Fair Housing Act exam. There is no evidence of disparate treatment or
impact on a prohibited basis.

The Bank is committed to fair and equitable access to credit. The Bank continues to meet the community’s

credit needs through community development loans and investments; financial education, including

homebuyer education; and feedback and enhancement of credit products to satisfy changing community
needs. If you have further questions, please do not hesitate to contact me.
Sincerely,

Beth DeSimone
EVP, Chief Risk Officer & General Counsel

From:
To:
Cc:
Subject:
Date:

l
Nici Comer

.org

.com;
.org; Beth DeSimone; Rachel Miller; Sheila Cantrell
[EXTERNAL] Re: SouthState response to 8/17/2021 Comment Letter
Tuesday, September 7, 2021 7:00:47 PM

Thanks for your response, which concludes "If you have further questions,
please do not hesitate to contact me."
Given the disparities
HMDA data, and your respo

has identified in South State's
ns:

You wrote, "The Bank has undergone reviews by independent audit firms with
reports dated June 30, 2020 and June 30, 2019 where marketing efforts have
been reviewed. The reviews did not yield any fair lending concerns."
Question: Does this mean that the firmS used in 2019 and 2020 were different?
Given the disparities, and the findings or yield, will you identify them?
Relatedly, you wrote: "the Bank annually engages an independent audit firm
and conducts quarterly internal comparative file reviews.. Results of each of
these comprehensive evaluations and assessments indicated no evidence of
disparate treatment or impact." Is this by the same firm or a different one?
What is South State's explanation, then, of the disparities identified?
You wrote: "in 2021 the Bank created a new position, Director of Corporate
Stewardship who is responsible for the social component of the Bank’s
environmental, social, governance initiatives, which includes diversity,
equity, and inclusion efforts." Has the position been filled? When?
Can you describe the work accomplished in each of the listed fields or
efforts?
Thanks,
Esq., Executive Director
/
On 07
Mr.

2021 16:19, Nici Comer wrote:

This email refers to the application by SouthState Corporation, Winter
Haven, FL, to merge with Atlantic Capital Bancshares, Inc., and
thereby acquire its subsidiary, Atlantic Capital Bank, N.A., both of
Atlanta, GA, pursuant to Section 3(a)(3) and 3(a)(5) of the Bank
Holding Company Act. Attached please find a response to your
comments, a copy of which is attached.
Note that we will also forward our response to the Reserve Bank, the
Board of Governors, and to the OCC.
Best regards,
Nici
V. Nicole Comer
Senior Vice President
Deputy General Counsel
700 Gervais Street, Suite 400
Columbia, SC 29201
Office Cell
803.540.2443
803.422.9395

SouthStateBank.com [1]__
_ _
Confidentiality Note: This email is intended only for the person or
entity to which it is addressed and may contain information that is
privileged, confidential or otherwise protected from disclosure.
Unauthorized use, dissemination, distribution or copying of this email
or the information in it by anyone other than the intended recipient,
is strictly prohibited. If you have received this email in error,
please notify the sender immediately and destroy the original message,
any attachments to it and all copies. Please refer to SouthState’s
Privacy Notice [2] for important information on how we manage your
information.
Links:
-----[1] http://www.southstatebank.com/
[2] https://www.southstatebank.com/global/online-privacy-policy

Beth S. DeSimone
EVP | Chief Risk Officer | General Counsel
1101 First Street South
Winter Haven, FL 33880
BDesimone@SouthStateBank.com
September 13, 2021
, Esq.
P.O. Box

Dear Mr.
Thank you for allowing us the opportunity to provide additional information. Please accept this letter as a response to
your follow up questions provided September 7, 2021.
In October 2020, SouthState appointed LeDon Jones to serve as the Director of Corporate Stewardship, whose
responsibilities include, among others, enterprise diversity, environmental and social governance, community
development, and management development. Since his appointment, he has established SouthState’s Diversity and
Inclusion (“D&I”) Council which is responsible for driving SouthState’s D&I strategic plan throughout the entire
enterprise. The Council’s members include executive and senior managers from different business units across the
organization. Through his leadership, Mr. Jones was instrumental in publishing SouthState’s inaugural Corporate Social
Responsibility report, outlining the impact SouthState’s outreach efforts had on both the communities we serve and
our employees in 2020. We invite you to review the report by visiting Corporate Social Responsibility (CSR) Report |
SouthState Bank. In 2021, the Bank has further engaged and developed our relationships with Minority Owned
Institutions via traditional forms of investment and creative engagements involving a $500,000 equity investment in
Optus Bank and future plans of partnership. Because SouthState’s D&I initiatives include establishing programs that
support personnel diversity to create an internal workforce that reflects the communities we serve, our Commercial
Banking Internship and Management Training programs both fall under the Corporate Stewardship umbrella. The
objective of these programs is to recruit talent from a diverse pool of students from local colleges and universities. In
the 2021 internship class, 40% of the interns were gender or racially/ethnically diverse, 30% of the interns were women,
and 30% of the interns were racial/ethnic minorities.
With respect to the comparative file review and the independent audit firms, SouthState used different firms in 2019
and 2020. The use of two different firms was a result of consolidating third party service providers and modifying the
scope of such audits following the merger of CenterState Bank, N.A. and South State Bank in June 2020. In each case,
the scope of work included reviewing files to identify instances of disparate treatment between protected class and
control group applicants. As stated in our initial response, after applying customary underwriting criterion and
reviewing credit files, no evidence of disparate treatment was identified.
We trust these responses resolve your additional questions.
Sincerely,

Beth S. DeSimone
EVP, Chief Risk Officer and General Counsel

NMLS ID 403455. Equal Holding Lender. Member FDIC.
800.277.2175 | SouthStateBank.com

From:
To:
Cc:
Subject:
Date:
Attachments:

Beth DeSimone
Nici Comer
FW:
comment (OCC)
Monday, September 13, 2021 10:25:08 AM
image001.png
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Classification: INTERNAL

From: Moss, Stephanie <Stephanie.Moss@occ.treas.gov>
Sent: Monday, September 13, 2021 10:21 AM
To: Beth DeSimone <bdesimone@southstatebank.com>; Nici Comer
<Nici.Comer@southstatebank.com>
Cc:
Subject: [EXTERNAL]

comment (OCC)
This message was sent securely using Zix®

Good morning,
Attached is a comment the OCC received on 9/4/21 from
regarding
the proposed merger of South State Bank (Bank) with Atlantic Capital Bank. Please place the
comment in the Bank’s public file. A response is not required. Thank you.
Stephanie
Stephanie N. Moss – Sr. Licensing Analyst
Office of the Comptroller of the Currency | 400 7th St. SW | Mail Stop 10E-2 | Washington, DC 20219

202-549-1635

This document is controlled unclassified information (CUI). It is to be controlled, stored, handled, transmitted, distributed, and disposed of in accordance with 32 CFR
2002. This information must not be distributed beyond the original addressee(s) without prior authorization of the originator. CUI transmitted in this message is intended
for the designated recipient to whom it is addressed and may contain confidential and privileged material. Any review, retransmission, dissemination, or other use of or
action taken in reliance upon this information by persons other than the intended recipient is a violation of Federal law. If you have received this message in error, please
delete the original material and all copies, and notify the sender immediately.

------------------------------------------------------------------------This message was secured by ZixCorp(R).

From:
To:
Subject:
Date:

Moss, Stephanie
Moss, Stephanie
Public Comment 9-4-21
Wednesday, September 8, 2021 11:16:25 AM

-----Original Message----Sent: Saturday, September 4, 2021 4:15 PM
To: Southern District Licensing <so.licensing@occ.treas.gov>
Subject: [EXTERNAL][Sender_Unverified] Re: Request for Full Copy of, & Timely Comments On, Requesting
Hearings & an Extension of the Comment Period On the Applications of South State to acquire Atlantic Capital
Bank, NA
September 4, 2021
By Email to SO.Licensing@occ.treas.gov
OCC Southern District Office
Director for District Licensing
500 North Akard Street, Suite 1600 Dallas, TX 75201
Re: Request for Full Copy of, & Timely Comments On, Requesting Hearings & an Extension of the Comment
Period On the Applications of South State to acquire Atlantic Capital Bank, NA
Dear Director for District Licensing and others in the OCC:
This is a request for a full copy of, and a timely first comment on, the Applications of South State to merge with
Atlantic Capital Bank, NA
all non-exempt
As an initial matter, this is a request that the OCC immediately send by email to
portions of the applications / notices for which the Applicants have requested confidential treatment.
has been tracking South State Bank NA:
The applicant's South State Bank NA in 2020 in Florida based on its disparate marketing made 5721 mortgage loans
to whites, with 1019 denials to whites -- while making only 143 loans to African Americans, with 48 denials. This is
far out of keeping with the demographics, and other lenders, in Florida - this is outrageous.
This is a pattern. South State Bank NA in 2020 in South Carolina based on its disparate marketing made 3048
mortgage loans to whites, with 537 denials to whites -- while making only 133 loans to African Americans, with
fully 147 denials. This is far out of keeping with the demographics, and other lenders, in South Carolina. The denials
to African Americans are... outrageous.
Perhaps most relevant, South State is disparate in the state it is trying to make this acquisition to impose and
expand its practices.
South State Bank NA in 2020 in Georgia based on its disparate marketing made 4068 mortgage loans to whites,
with 451 denials to whites -- while making only 494 loans to African Americans, with 120 denials. This is far out of
keeping with the demographics, and other lenders, in Georgia
- this is outrageous.
The comment period should be extended; evidentiary hearings should be held; and on the current record, the
application should not be approved.
Please immediately send all requested information -- including a complete copy of the application, during the
and
-- and if
comment period -- and responses by e-mail to

also by regular mail, to
Esq.
Please also confirm
receipt of this formal submission. If you have any questions, please immediately telephone the undersigned, at
Very Truly Yours,
.
Executive Director

September 13, 2021
Mr.
Executive Director

.

P.O. Box
Dear Mr.

:

This concerns your request dated August 17, 2021, for an extension of the public
comment period on the application filed under the Bank Holding Company Act by South State
Corporation, Winter Haven, Florida, to merge with Atlantic Capital Bancshares, Inc., and
thereby acquire its subsidiary, Atlantic Capital Bank, National Association, both of Atlanta,
Georgia. The comment period on the application is scheduled to close on September 20, 2021.
Based on all the facts of record, acting pursuant to authority delegated by the
Board under 12 CFR 265.5(a)(2), I have determined to extend the period for receiving your
comments on the application to the close of business on Monday, September 27, 2021. Please
note that any comments received after that date will not be made a part of the record of this case
unless the Board, in its sole discretion, determines to consider such late comments.

Sincerely yours,
(Signed) Ann E. Misback
Ann E. Misback
Secretary of the Board
cc:

Beth S. DeSimone
South State Corporation

CRA PUBLIC COMMENTS 2020

During 2020, South State Bank received public comments from customers regarding the availability of
banking services. These public comments consisted primarily of reduced branch hours and branch
consolidations. South State Bank responded to each customer comment with information relative to the
next closest branch location and/or ATM location. In addition, we promoted the availability of credit and
other banking services within our communities through South State Bank’s alternative forms of banking
which includes: Mobile Banking, Online Banking, Telephone Banking, Deposit Taking ATMs, BillPay, eBills,
eStatements, Digital Wallet, Alerts, Bank to Bank Transfers, Apple Pay, Android Pay, and Samsung Pay.




Two comments noted that the Gastonia Branch on Neal Hawkins Road should not close as it is
more convenient for customers to use this location
One comment noted that the South College Road branch in Wilmington should not close as it is
more convenient for customers to use this location
One comment noted that the branch location inside Walmart in Commerce should not close as it
is more convenient for customers to use this location. A second comment requested for the ATM
to remain if the location is closed for convenience

CRA Related Complaints
The Bank has two written comments received from the public for the current year or the prior
two calendar years that relate to the Bank’s performance in helping to meet community credit
needs.
Comment 3.1 was received on January 7, 2019 and the Bank responded on January 15, 2019;
Comment 3.2 was received on March 17, 2020.

Internal
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March 17, 2020
To Whom It May Concern
On behalf of the Florida Prosperity Partnership Board of Directors, FPP’s more than 2500
coalition members and partners, and the FPP coalition support staff, this note expresses
our deepest gratitude for the continued and elevated support provided by premier
partners, CenterState Bank over the past three years.
The hallmark of a world-class partner to a 501(c)(3) non-profit organization such as FPP,
one that relies heavily upon collaboration to serve its coalition constituency, is multifaceted partnership! CenterState is the model for how partners may immerse themselves
as true stakeholders in serving those who serve low- to moderate-income individuals,
households and communities across Florida and beyond!
CenterState’s influence on those who serve communities goes well beyond the generous
funding support provided for several key high-impact initiatives, from the annual FPP
Conference to the Bright Minds, Fresh Ideas Think Tank summer internship program, and
more! Your team members have served as Guest Experts to dozens of student interns for
the last two summers, sharing with the rising generation insights that have helped them
become even better prepared for their career and money management lives. Your team
members have served as assessors on the live panel that has observed and offered
targeted feedback to those same interns at the End-of-Summer Symposium that has
culminated their summer of in-depth research and professional development. Their
words of guidance and encouragement became a mission-critical component of the
growth experience for these rising juniors and seniors. Your team has also engaged in
thoughtful interactions with many of their community leader peers at FPP Regional
Roundtables in several regions and cities across Florida each autumn.
Further, the FPP Board of Directors benefits from a role model for engagement in Mellissa
Slover-Athey. From her time of appointment on the FPP Board two years ago, to her now
serving as the Board Chair, she has immersed herself with great passion in the initiatives
noted above, and many more. Her exemplary leadership has elevated the Board presence
and operation to the next level, allowing for greater capacity for all of FPP’s initiatives
serving Financial Capability practitioners in Florida and beyond! Additionally, she has not
hesitated to seek support from her teammates at CenterState whenever a need arises at
FPP. We can always count on their technical support. Mellissa is a key part of the
continued growth of FPP, in scope, in reach, in the number of practitioners served, and
ultimately, in the number of communities and Floridians served to lift them to better
places in their financial story.

FPP STAFF LEADERSHIP TEAM
Bill Mills, President and CEO
Barry Altland, Partner Engagement

Florida Prosperity Partnership, Inc.
250 W Lake Mary Blvd, #289, Sanford, FL 32773
www.FloridaProsperityPartnership.org
(321) 209-4FPP (4377)

Florida Prosperity Partnership
“Elevating Financial Capability for All”
Without CenterState’s unwavering support, many of these initiatives would not have born the fruit they are intended to
generate—practitioners who serve community members at their best, and community members of all ages who are better
prepared
to great
play their
[Sidebars are
for part in the opportunity economy! For your continued commitment, all stakeholders of FPP are deeply
grateful!
that your investment in the practice of Financial Capability through your time, talent and treasures
callin
g out iKnow
mportant
generates
manifold
for households and communities!
poin
ts from impact
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or
adding
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We look
forwardinfo
to many more years of partnership. We hope that you will place this letter in your CRA file and are happy
for
quick
reference,
such
to speak with anyone
regarding its content!
as a schedule.
They are typically placed
Sincerely,
on
the left, right, top or
bottom of the page. But
you can easily drag them
to any position you
prefer.
Bill Mills
President
& ready
CEO to
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Florida
Prosperity
Partnership
add your content, just
Bill@FloridaProsperityPartnership.org
click here and start
typing.]
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