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A bank ‘rebel’ fightson

~ Ex-director seeks seat atter stymieing takeover

By ALEXANDER MILCH

" A one-man campaign hac been inau-
gurated by a former director of the Gar-

_den StatesNational Bank of Paramus

.seeking to be renamed to the board of
‘that institution: - -~
William A. Cunway of Hackensack,,,

‘who retired fromthe bank’s presidency in:

1974, has sent. proxy statements to-the -

1,150 stockholders asking for their votes
so that he can be one-of the bank’s 15

.directors. The~management slate does -

“not include his name. -

.% . Voting for directors will take p}ace- :
.at the annual stockholder meeting, slated . .

‘for March 20-at the bank's principal of-
fice at 10 Forest gve.. Paramus. -

Couway owns 16,500 shares of Gar-

den State common stock, his wife Marga- -

ret, 16,900 shares. His quest for a seat on
the board is not ap inexpensive one; he

has spent $800 thus iar for postage, and b
< US Comptroller of the- Currency
. John G. Heimann: subsequently an-

- printing and I=gal bills are not yet in.
~ " “Conway clashed last:year with
- Charles A. Agemian, chairman and chief
executive officer of the bank, over its
" ganposed merger with the National State
k-of Elizabeth, a union which would
" have created the first. or' second largest.

: bankm thestate. -

It was Conway’s contentxon that the
merger terms were unduly favorable to
Warner: Communications .Inc. of New

- York, owner of 63.4 per cent of the bank’s

I

1 617 384 outstandmgsham of stock, and :

"¢ his proxy materiak.«-

unfair to mmonty stockholders such as:-.
himself. He charged the merger would be:

" “3 raid, thinly disguised as a consohda»

i
.l
tion, on suareholder equny of the two 4
banks.” g

1

nounced that he would approve the merg-

er only if eonditions he was imposing to-

improve the ratio of stockholders’ equity

to assets were met. This led to both banks... '3

announcing Nov. 22 that the merger was: 1
=

" off, their contention being that dividends -
" would have to be omxtted for flve years to :

meet such conditions:=- - R *ﬁ
* Conway resigned from the board last..-

April in- protest -against the proposed 4

merger. After it was called off, he sought .}

‘to be reinstated on- the board, but was:> ;

rebuffed by a board vote of 17 to 2. 4
Conway said that the two directors: 4
who voted fer hiin were dropped from the -, -
management slate for 1979 now coming -
up for a vote. He:identified them as. -
Hyden W. Newbeld and Davenport West ™
Jr., directors smce 1969 and 1931, respec- i
tively. b
The board also voted to place before-.
the upcoming session a proposal to limit: l‘z
the board to 13 members.. D
*The concern 1.had expressed smce-wﬂ
June 1978 as to the viability of the new h-
(merged) bank was reflected in the comp-' -
troller’s final opmxon, "‘Conway sald m

v “QOver the opposmon of our bank’
dlrectors, 1 seek election so that I can~
monitor closely ali-actions which the:«n
board might take that might not be in the-:}
best interests of mmonty shareholders of - i
ourbank.” : o

In particular, h&saxd he wants to be
sure that the bank takes no action assist- -

i
&)
3
1
ki
e
T4

" ing Warner Communications to divest it-

self of its majority ownershxp detrimen-
tal to other shareholders. -

The Warner firm, which owns the
Cosmos soccer team, is under orders of
the Federal Reserve to give upits control
of Garden State before the end of 1980.
Under the aboited me'ger plan, it would
have been paid $35.3 millien in cash for
its holdings, along with 150,000 shares of
$100 value 6 per cent nonconvertible .
preferred shares. -

With postage costs at 58 cents per
stockholder, Conway did manage to save
$8.70. He did not send proxies to Agemian
or the other 14 board eandidates.

IO V% L
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MergerFoe S

PARAMUS, N.J. ~ Ars unusual onie-mat:
carnpdgi. v uinler way by Willian AL Cone-
way of Llake sk, sneking to be retus-

“ned w the bured of direciors of the Gar-
-den Steie Wadunal Banks of Paramus..”

bank, b, sot oy statements to 1,150
stuchhelders asking for thai- vote. The.
manzgcinent slute of 15 dons not indluds
- his nane. o . :
o vl e leld Mord 20 at
stocki chdeve reecting at the
wartesy. ot Faraynus.

Mi. Corway, whic owns 16,600 share: &f.
comimcn stock ---his wife, Margaret, has
16,900 —- concedes his campaign will b
costly. Pustage costs to dae are: 3809, and

his prizsing end legai-bilc have aot ve

arrived. . .
Mr. Corivzy was o beader kot yeer i
stockholder opnosidiae o & proposed

ray, & feomer president of the

_stockholders. - He called. the merge: “a

ks Reum 10 Board

. maeiger. of. Gargan- State.-withe Nadonal--
- State Bank of Elizabe h. He resigned from:

the board ini protest. ... .. . .
.. It was M. Convray’s contention that the
merger. was faverable to Warner Com-

. munications, tric. of New-York, owner of

63.4% of the bank’s 1.617,384 shares of
outstanding stock, and unizis to minority
49,
raid, thinly disguised as a corsolidation, on
shareholder equity ¢ the two banks.” -
Wainer, which must divest itself of the
stock under an order of the Federal
Reserve Board, would hava received $36.3
millior: ir casty pius 750,000 shares of $100
value 6% nonconvertibie preferred stock.

- Other sharehioldars would have received

comrmon and preferred stock in the new
bard:, bt nio caste ; : _
UsS. Comptroller of the Currency John

G. Heimaii: in November said he would

five years. 7

“supported. his own.

‘teresis of mincricy stockholders, = "

approve the meiger only of the ratio.of..
stockholders’ equity to ascets in the come- -
bined bark was. inceased substarially.
This led to bott, barks enneuncing the
meiges was off, since the only way this .
could be done was cinitiing dividends for

Byt b s Mg i s

M. Conv..'ay"séié J\_r'é_.{ Heiménn'; ﬁnding i

NP

"He said he wants tu be on the board so -
that he can continue to protect the in--

Because c¢f’cumulative voting
procedures, My.. Conway estirnates he will
need 110,000 votes to secuse a board posi-
tion. Ce ‘ B
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THE STAR-LEDGER, Wednesday, March 21, 1979

Ex-bank president triumphs

Maverick Garden State exec returns to board

By ALEXANDER MILCH

A one-man campaign for election to
the board of directors of the $710-million-
deposit Garden State National Bank of
Paramus ended successfully yesterday
for William A. Conway of Hackensack.

Conway, former president, who re-
signed from the board last April in pro-
test against a since-aborted merger in-
volving the bank, was returned to the
board with 3,658,960 votes, the result of
228,685 shares being voted cumulatively.
The occasion was the annual stockhold-
ers’ meeting.

. Under cumulative voting, a stock-
holder is allowed to cast votes equal to
the number of shares he or she owns,
multiplied by the number of board seats

to be filled. So, with 16 directors to be

elected to the bank’s board, a holder of
100 shares had 1,600 voteés — which could

be cast for one candidate or spread; in

smaller numbers, among two to 16 candi-

dates. :
The stockholders also elected the full

management slate of 15, with Charles A. -

Agemian, chairman and president, get-
ting 2,302,626 votes and the others 1,276,-
767 each. )
The amount of votes received by
each became academic when Warner

- Communications Inc. (WCI) of New York,

which owns 63.4 per cent of the bank’s
stock, had a resolution adopted increas-
ing the size of the board from 15 to 16.
WCI had assigned proxies to Agemian to
make sure he would not be the man left
out on a 15-member board.

Results .of the voting were an-

nounced by inspectors of election from
the Manufacturers Hanover Trust Co. of

" New York. Conway brought in proxies he

had received from sympathetic stock-

holders following mailings to some 1,150
eligible to vote.

Conway spent $800.on postage alone,
and still has bills to pay for printing and
legal expenses. He got his first $200 back
yesterday, that having been his fee for
attending the monthly board meeting
which followed the election.

Conway clashed last year with Age-
Anian -over a proposed merger of their
bank with the National State Bank of
Elizabeth, a consolidation which would
have created the first or second largest
bank in the state.

Conway insisted that the merger
terms were unduly favorable to WCI, to
the disadvantage of minority stockhold-
ers such as himself. WCI was to be paid
$36.3 million in cash, plus nonconvertible

~ preferred shares for its holdings, while

other stockholders would only get stock.

WCI is under orders of the Federal
Reserve to give up its control of Garden
State before the end of next year, and the
cash ‘pavment arrangement was intended
tohe }? WCI achieve that end.

owever, it was a ruling by US.
Comptroller of the Currency John G. Hei-
mann which led to abandonment of the
merger proposal. He said in November
that he would approve the merger only if
stockholders’ equity was increased in
relation to the bank’s assets — something
that would have necessitated omitting
dividends for five years.

Conway was president of Garden
State from 1971 until he retired in 1974.
He had been president of the North Jer-
sey National Bank, successor to the Hud-
son County National Bank, which was
merged in 1971 with Garden State,
successor to Hackensack Trust Co.

“The stockholders at yesterday’s ses-
sion approved a 10 per cent stock divi-
dend payable April 27 to stockholders of
record March 30. v .

It was revealed at the session that
Garden State spent $300,000 in getting

- ready for the failed merger. National

State had previously said its total ex-
penses were $350,000.
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Ex-President of NJ Bank Wins Drive for Board Seat

Special to the American Banker

PARAMUS, N.J. — William A. Conway,
former president of the $709.5 million-
* -shagibsit Garden: State National Bank here,
has. won his one-man campaign to
returned to the board of directors of the

%‘. Conway, who resigned from the
- board last April in protest against a merger
e I, received 3,658,960 votes at ‘the
annual stockholders’ meeting this week.
There were 228,685 shares voted for him
‘om-a cumulative basis in response to
poosies he had mailed out to all 1,150
seckholders. ‘ S
- sepckholders also voted in the full
-wgement slate of 15 directors, with
~ Chatles A. Agemian, chairman, president
‘and chief executive officer, getting 2,302,-
|62 yotes and the others receiving 1,276,
7€ each. - :
Al the bank’s common stock, carried
proxies for Mr. Agemian to make sure he
would not be left out of a 15-member
board. However, with Mr. Conway
assured of election, Warner Communica-
tions, Inc. — holder of 63.4% of the bank’s
 outstanding shares — sponsored a resolu-

Mr. Conway clashed with Mr. Agemian
last year-over a proposal to create New Jar-
sey’s first or second largest commercial
bank by merging Garden State with the
$681.8 million-deposit National State Bank,
Elizabeth. :

Mr. Conway opposed the plan as taking

stockholder equity away from

stockholders. WCl was to be paid $36.3
million in -cash, plus- stock, while .a
stockholder would only get stock in the
combined institution.

The Comptroller of the Currency, john
G. Heimann, eventually ruled that .
stockholder equity as a ratio to assess
would have to be brought up to levels i
peer banks if the merger was to be ap-
proved. The two banks, which were plan-
ning to borrow additional capital funds,
dediined to do - this since it would be
necessary to omit dividends for five yeass.

WClI in effect has to be paid cash for
most of its stock, since it has been directed
by the Federal Reserve Board to rid itself
of its control of the bank before the end of
next year. Thus far, no new proposal to
.buy out WCI has been made known.

Mr. Conway spent about $800-in mailing
out proxy forms and statements and ¥
awaiting his bills for legal advice and
ming. He owns 16,600 shares of the
o 's stock; his wife, Margaret, has 16~

Mr. Conway sat with the new board
following the election, for his first $200 fee.
W'h applied toward his expenses, he

) : . s
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/s, -largest commer-
,,;:.5 ahggﬁ?.ﬁu ‘

cite Heimann's demands

the merger a iomw 380,

....ﬁs: and Eﬁaa&q im-
new conditions as his 33 »2.;

= i Boa__%an.& ﬁua&a n

Bg  the fafm of preferred, and commott’

%E%gi

- aﬁggagogmwﬁaom?
gmgua ‘i their: eventually ", * But. oppoth ,

1

meuaus_._mﬁ.oauﬂ:m 55;58?. .
tive political implications of approving
a shaky merger- eventually infloenced
corhiptroller Heimann to make 'his un-

~ tenable demands.

A....wnnﬁw,a@&%saauﬁm mﬂ_ of feel-

e whals vavil (3 o “ing their way m:ws% amg 38... m&n..,

one analyst. ,
““They don't ‘want S:awgg
things ke they uged to. They listen to

gs%ﬁaﬂaﬁm - eveything and anything that might af-

fect an issue — which winds up like 8
guy checking out a regearchpaper for -
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ParaMus, N. J. - CHARLES A. AGeMIAN, CHAIRMAN OF THE BOARD
AND CHIEF ExecuTiVe OFFICER, GARDEN STATE WNATIONAL Bank, PARAMUS,
AND W. EMLEN RooSEVELT, PRESIDENT AND CHIEF EXecuTIVE OFFICER OF
THe NATIONAL STATE BANK, ELIZABETH, ANNOUNCED TODAY THE TERMINATION
OF THE PROPOSED MERGER OF THE COMBINED BANKS AFTER IT BECAME CLEAR
FROM DISCUSSION WITH THE COMPTROLLER OF THE CURRENCY THAT IT WAS
IMPRACTICAL FOR THE COMBINED BANKS TO MEET SOME OF HIS REQUIREMENTS.,
THE MEETINGS OF SHAREHOLDERS OF BOTH BANKS, CALLED FOR NOVEMBER 29TH,
HAVE BEEN CANCELLED.

e
NATIONAL STATE BANK

ELIZABETH, NEW JERSEY 07207

SPECIAL NOTICE TO ALL SHAREHOLDERS

W. Emlen Roosevelt, President and Chief Executive Officer of The
National State Bank, Elizabeth, N. J., and Charles A. Agemian, Chairman
of the Board and Chief Executive Officer of Garden State National Bank,
Paramus, N. J., announced today the termination of the proposed merger
of the combined banks after it became clear from discussions with the
Comptroller of the Currency that it was impractical for the combined banks
to meet some of his requirements.

The meeting of shareholders of both banks called for November 29
has been cancelled.



