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ANSWERS TO FREQUENTLY ASKED QUESTIONS ABOUT THE PROPOSED REORGANIZATION 
 
The Board of Directors has unanimously adopted a Plan of Reorganization of Needham Bank from Mutual Co-operative 
Bank to Mutual Holding Company to reorganize into a mutual holding company structure. Before Needham Bank can 
reorganize into a mutual holding company structure, the Plan of Reorganization must be approved by a vote of a 
majority of the Bank’s Depositors at the Special Meeting. 
 
The answers to frequently asked questions below provide summary information about the Proposed Reorganization. 
You should read this entire Information Statement to better understand the Proposed Reorganization that Depositors 
are being asked to approve at the Special Meeting. 
 
1. Why is Needham Bank reorganizing? 
 
The primary reasons for the Proposed Reorganization are to retain all of the fundamental characteristics of a mutual 
banking institution while expanding our organizational flexibility to engage in strategic transactions and opportunities 
to raise capital—without converting to stock. The mutual holding company structure would preserve our mutuality and 
our depositors’ interests in the Bank. 
 
Among other things, the Proposed Reorganization would allow Needham Bank to do things in the mutual holding 
company structure that it cannot now do as a mutual co-operative bank, such as: 
 

 Acquire or affiliate with other mutual or stock banks in a manner that permits Needham Bank and the acquired 
or affiliated bank to share resources at the holding company level without losing their separate identities, 
resulting in more efficient, effective, and less expensive, operation of the banks; Acquire, through the mutual 
holding company, a stock bank holding company in a manner that would allow each subsidiary bank to retain 
its separate identity, as described above; 

 

 Acquire an existing mutual bank not already in the mutual holding company form and operate it as a separate 
bank under the mutual holding company; and 

 

 Gain access to the capital markets, should the need arise. For example, after the Proposed Reorganization, the 
mid-tier holding company could raise capital by issuing debt instruments, which capital could be contributed to 
Needham Bank as equity capital under certain circumstances. 

 
2. How would this affect Needham Bank’s operations? 
 
There would be no impact on Needham Bank’s banking operations: 
 

 The Bank would retain the name “Needham Bank” and would continue to do business as “Needham Bank.” 
 

 The Bank would continue to operate out of the same offices that it currently occupies. 
 

 The officers, employees and directors of Needham Bank would continue as its officers, employees and 
directors after the Proposed Reorganization. 

 

 Deposit accounts would continue to be insured by the Federal Deposit Insurance Corporation (“FDIC”) to the 
maximum extent permitted by law, and the excess deposits of the new stock co-operative bank would be fully 
insured by The Co-operative Central Bank Share Insurance Fund. 
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3. Would the Proposed Reorganization affect any of my deposit accounts or loans? 
 
No. The Proposed Reorganization would not affect the balance or terms of any deposit account or loan. Your deposits 
would continue to be federally insured by the FDIC to the maximum legal limit, and by the Share Insurance Fund in any 
amounts in excess of FDIC limits. Your deposit account is not being converted to stock. 
 
4. Would Needham Bank still be mutual/co-operative? 
 
Yes. The organization would retain its mutual form of ownership and community control through the new mutual 
holding company, but, for the most part, the new mutual holding company would be ultimately governed by a Board of 
Corporators instead of the depositors. Needham Bank would become a subsidiary of the mutual holding company. 
 
5. What are Corporators? 
 
Corporators are a group of at least twenty-five community leaders, local business persons and other local people 
elected to represent the interests of the depositors of the Bank. All of the Bank’s current Directors are required to be 
Corporators. Corporators elect the members of the Board of Directors of the mutual holding company and vote on 
certain other matters generally reserved to depositors in co-operative banks. The mutual holding company’s by-laws 
would not require a vote by the Corporators to approve a merger or other acquisition transaction in which the Bank 
sought to acquire another institution. However, if another institution sought to acquire the Bank, the mutual holding 
company could not “sell” the Bank or otherwise approve the acquisition of the Bank by another institution without the 
approval of the Corporators. The initial Corporators would consist of those persons who are elected by the depositors 
of the Bank at the Special Meeting on Thursday, July 18, 2019, during which the depositors would consider and vote on 
whether to approve the Plan of Reorganization. 
 
6. How would the Proposed Reorganization affect depositors? 
 
VOTING: Depositors in Massachusetts-chartered mutual co-operative banks have certain voting rights. The depositors 
in the new co-operative bank generally would not have voting rights with respect to the mutual holding company, the 
mid-tier holding company, or the new co-operative bank. Instead, Corporators would represent the interests of 
depositors and would vote on much of what depositors traditionally voted on, such as the election of members of the 
Board of Directors and, following the Proposed Reorganization, any merger at the holding company level. Depositors 
would, however, have the right to vote on any proposal to offer stock by the new stock bank or the mid-tier stock 
holding company and on any proposal to effect a full stock conversion of the mutual holding company. 
 
LIQUIDATION RIGHTS: In the event of a liquidation of the mutual holding company, all existing and future depositors of 
the new co-operative bank would have the same liquidation rights with respect to the mutual holding company as 
were conferred upon depositors of Needham Bank immediately prior to the Proposed Reorganization. 
 
7. Are officers or directors of Needham Bank planning to purchase stock of the Bank or the mid-tier holding 

company? 
 
No. NB Financial, Inc. and Needham Bank are not offering or issuing stock to the public or engaging in any other private 
or public offering of securities of any kind. NB Financial, MHC would own 100% of the outstanding capital stock of NB 
Financial, Inc., and NB Financial, Inc. would own 100% of the outstanding capital stock of Needham Bank. While the 
Bank would legally become a stock form organization—like a business corporation—its mutuality would be preserved 
because 100% of its stock would be controlled by NB Financial, MHC, the mutual holding company. (The stock would 
not be publicly traded.) 
 
Following the Proposed Reorganization, Needham Bank’s depositors would be represented by the Corporators of NB 
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Financial, MHC. The Corporators would be a group of depositors of Needham Bank, including the Bank’s directors and 
other community leaders and local business persons, who would vote on certain matters generally reserved to 
depositors in co-operative banks, such as the election of members of the Board of Directors of the mutual holding 
company or a merger involving the mutual holding company. 
 
8. Is the Bank “going public”? 
 
No. While the mutual holding company could convert to a non-mutual (stock form) bank holding company or the mid-
tier stock holding company could issue stock to the depositors, community and general public, the Board of Directors 
and depositors of Needham Bank—in its current form—have the power to fully convert to stock form, and have chosen 
to pursue a reorganization of our corporate structure that retains our mutuality. Any conversion of the mutual holding 
company to stock form or any stock offering by the mid-tier holding company would require the prior approval of 
Needham Bank’s depositors. 
 
9. Does this make it easier for Needham Bank to “go public” later? 
 
Both now and after the Proposed Reorganization, a conversion to stock form would require approval both by our Board 
of Directors and by a vote of our Depositors. The Proposed Reorganization would reduce the number of votes required 
for approval. A conversion of the Bank to stock form currently would require approval by a vote of at least ⅔ of the 
Directors and approval by a vote of more than ⅔ of the Depositors present and voting at a meeting of the Depositors. 
After the Proposed Reorganization, a conversion of the mutual holding company to stock form or an issuance of stock 
by the mid-tier holding company would require approval by a vote of a majority of the Directors and by a vote of a 
majority of Depositors present and voting at a meeting of the Depositors. Each Depositor and Director has one vote. 
The process otherwise would be the same whether we continue in our present form or adopt the new mutual holding 
company structure. 
 
10. What would the corporate structure look like after the Proposed Reorganization? 
 
There would be three corporate entities: a mutual holding company (NB Financial, MHC), a 
mid-tier stock holding company (NB Financial, Inc.) that would be a wholly-owned subsidiary of the mutual holding 
company, and a co-operative bank (Needham Bank) that would be a wholly- owned subsidiary of the mid-tier stock 
holding company. 
 
11. Why do we need two holding companies? 
 
A two-tier holding company structure provides greater flexibility for structuring acquisitions and raising capital through 
the issuance of various debt, equity or hybrid financial instruments at the holding company level. For example, after 
the Proposed Reorganization, the mid-tier holding company could raise capital by issuing debt instruments, which 
capital could be contributed to Needham Bank as equity capital under certain circumstances. 
 
12. Why do the steps of the Proposed Reorganization seem so unnecessarily complicated? 
 
The steps are necessary to effect the Proposed Reorganization in a tax free manner and to comply with certain legal 
requirements.



 

 

 

13. Is Needham Bank moving? 
 
No. After the Proposed Reorganization, Needham Bank would continue to be headquartered in Needham, 
Massachusetts, and normal business would be conducted without interruption at the Bank’s offices prior to and after 
the Proposed Reorganization. The business of the Bank and the existing level of insurance coverage of the Bank’s 
deposits by the FDIC and the Share Insurance Fund would be uninterrupted by the Proposed Reorganization. 
 
14. What other approvals are required? 
 
In addition to the approval of Needham Bank’s depositors, the Proposed Reorganization requires the approval of 
various regulatory authorities, including the Massachusetts Commissioner of Banks, the Board of Governors of the 
Federal Reserve System, the Federal Deposit Insurance Corporation and the Co-operative Central Bank Share Insurance 
Fund. 
 
15. Why does the Board of Directors believe that the Proposed Reorganization should be done now? 
 
The industry is seeing rapid consolidation among smaller banks faced with increased costs related to regulatory 
compliance and technology. Needham Bank has the opportunity to grow by merging smaller banks into ours so that we 
can operate more efficiently, expand our reach and continue to offer best in class products, technology and service. 
 
16. Can I vote online or ahead of the Special Meeting on July 18th? 
 
Banking regulations require that voting must be done in person on the date of the Special Meeting, which is July 18, 
2019. We are not permitted to take proxy votes ahead of time or to offer an online solution. 
 
17. I have additional questions about this process. How can I learn more? 
 
Please email our President and Chief Executive Officer at JoeCampanelli@NeedhamBank.com, or call Executive Vice 
President Eric Morse at 781-474-5955.


