
NEEDHAM BANK 
1063 GREAT PLAIN AVENUE 

NEEDHAM, MASSACHUSETTS 02492 
NOTICE OF SPECIAL MEETING OF DEPOSITORS 

JULY 18, 2019 

On Thursday, July 18, 2019, Needham Bank, Needham, Massachusetts (the “Bank”) will hold a 
Special Meeting at 214 Garden Street, Needham, Massachusetts 02492 starting at 7:00 a.m. which will 
remain open for voting until 5:30 p.m.  The Special Meeting is being held to consider and vote on the 
approval of the Plan of Reorganization in the form attached as Appendix B to the accompanying 
Information Statement pursuant to which the Bank would reorganize into the mutual holding company 
form of organization with a three-tier structure (the “Proposed Reorganization”).  After the Proposed 
Reorganization there would be a mutual holding company, a mid-tier holding company that would be a 
subsidiary of the mutual holding company, and a co-operative bank that would be a wholly-owned 
subsidiary of the mid-tier holding company.   

The principal purpose of the meeting is to consider and vote on a Plan of Reorganization, which 
provides for the reorganization of the Bank into a mutual holding company form of organization with a 
three-tier structure, including the following: 

a. The merger of the Bank with and into an interim subsidiary bank pursuant to an Agreement
and Plan of Merger; and

b. The adoption of (i) Articles of Organization and By-Laws of Needham Bank (post-merger),
(ii) the Amended and Restated Charter and Amended and Restated By-Laws of
NB Financial, MHC (a mutual holding company) and (iii) the Articles of Organization and
By-Laws of NB Financial, Inc. (a mid-tier holding company); and

c. The establishment of a Board of Corporators of NB Financial, MHC and the election of the
individuals identified in the Information Statement as the initial members of the Board of
Corporators.

The Bank’s Board of Directors unanimously recommends that Depositors vote FOR the 
Proposed Reorganization.  If a majority of the Depositors present and voting at the Special Meeting do 
not vote to approve the Plan of Reorganization, the Bank would remain in its current form as a mutual 
co-operative bank and the Plan of Reorganization would be abandoned.  To vote, a Depositor must be 
present at the Special Meeting and vote in person.  We strongly urge you to attend and vote at the 
Special Meeting.  The polls will open at 7:00 a.m. and will remain open until 5:30 p.m.  If there are 
insufficient Depositors in attendance to achieve a quorum at the time of the Special Meeting, the Special 
Meeting may be postponed or adjourned to permit the meeting to be convened with a quorum present.   

BY ORDER OF THE BOARD OF DIRECTORS 

William R. Day 
Clerk 

Needham, Massachusetts 
June 21, 2019 
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could issue stock of the mid-tier holding company to the general public, the Bank has no 
intention to do either.  In accordance with the regulations of the Massachusetts Division of Banks 
applicable to mutual holding company reorganizations, the mutual holding company would 
commit that it will not raise capital by issuing stock for at least 24 months after the Proposed 
Reorganization is consummated, unless emergency circumstances present compelling and valid 
business reasons that require additional capital.  Any conversion of the mutual holding company 
to stock form and any issuance of stock by the mid-tier holding company would, among other 
things, require the prior approval of the Depositors.  A conversion of the Bank to stock form 
currently would require 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 Depositors present and voting at a meeting of the 
Depositors.  See the section titled “Stock of Mid-Tier – No Plans to Raise Capital Through Stock 
Issuance or to Effect a Full Conversion.”   

 
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; 
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INTRODUCTION 

 
This Information Statement is being furnished to you by the management of Needham 

Bank (the “Bank”) in connection with the Special Meeting of Depositors of the Bank to be held 
on Thursday, July 18, 2019 at 214 Garden Street, Needham, Massachusetts 02492 starting at 
7:00 a.m. which will remain open for voting until 5:30 p.m., and any adjournments thereof.  The 
Special Meeting is being held for the purpose of voting upon a proposed Plan of Reorganization 
(the “Plan of Reorganization”) pursuant to which the Bank would reorganize into the mutual 
holding company form of organization (the “Proposed Reorganization”).  Following the 
Proposed Reorganization, there would be three corporate entities: a mutual holding company, a 
mid-tier holding company that would be a wholly-owned subsidiary of the mutual holding 
company and a co-operative bank that would be a wholly-owned subsidiary of the mid-tier 
holding company. 

 
The Directors and management of the Bank have concluded that reorganizing into mutual 

holding company form would open up business opportunities that are not available to the Bank 
under its current organizational structure.  As is described more fully in this Information 
Statement, the Proposed Reorganization would provide the Bank with increased flexibility to 
acquire or affiliate with stock banks and other mutual banks and a vehicle through which the 
Bank could raise capital, should the need arise, from outside sources without losing local control.  
In addition, a mutual holding company structure would enable the Bank to pursue expansion 
opportunities and raise capital in ways that would not otherwise be available to it. 

 
The Proposed Reorganization would permit the organization to retain its mutual form of 

ownership and community control through a new mutual holding company.  Currently, the 
Depositors elect the Directors and the Clerk of the Bank.  Following the Proposed 
Reorganization, the mutual holding company, which would indirectly control the Bank, would be 
governed by a Board of Corporators and a Board of Directors.  The Board of Corporators would 
consist initially of those persons who are elected by the Depositors at the Special Meeting.  See 
the section titled “Board of Corporators.”  The Corporators would elect the Directors of the 
mutual holding company.  The mutual holding company would initially own 100% (and would 
always own a majority) of the voting stock of, and would elect the Board of Directors of, the 
mid-tier holding company.  In turn, that mid-tier holding company would own 100% of the 
voting stock of, and would elect the Board of Directors of, the subsidiary bank that would be 
formed for the purpose of continuing the business of Needham Bank.  (While both the mid-tier 
holding company and the subsidiary bank would be stock corporations, neither the mid-tier 
holding company’s nor the subsidiary bank’s stock would be publicly traded.) 

 
Although, following the Proposed Reorganization, the mutual holding company could 

convert to a non-mutual (stock form) bank holding company or the mid-tier holding company 
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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 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. 
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• 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. 

 
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 
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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 us at JoeCampanelli@NeedhamBank.com, or call our Community Relations 
representative at 781-444-2100.  You can also visit your local branch to learn more.  
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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.   
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• Mutual holding company to acquire a stock bank holding company through a 
merger of the acquired bank holding company into the new Mid-Tier, in a 
manner that would allow each subsidiary bank to retain its separate identity, 
as described above;  
 

• Bank to acquire a stock bank, either through a direct merger of the acquired 
bank into the new subsidiary co-operative bank or through an acquisition at 
the holding company level that permits the acquired bank to retain its separate 
identity, as described above; and 

 
• Mutual holding company to (i) acquire an existing mutual bank not already in 

the mutual holding company form and (ii) operate it as a separate bank under 
the mutual holding company. 
 

• As part of a mutual holding company structure, the Bank would be able to raise capital 
through the issuance of various debt, equity or hybrid financial instruments at the holding 
company level, should the need arise.  However, the Bank has no intention of raising 
capital by issuing any debt, equity or hybrid financial instrument, and the authority to do 
so is not a primary or secondary motivation for the Proposed Reorganization. 

 
• The mutual holding company would be able to establish other subsidiaries that would be 

affiliates of the Bank to provide services, such as trust services, mortgage services and, if 
an election to become a financial holding company is made, merchant banking and other 
financial services, as well as services that are incidental to or complementary with 
approved financial services. 

 
 

DESCRIPTION OF THE PROPOSED REORGANIZATION 
 

Legal Process.  The Proposed Reorganization of Needham Bank would be accomplished 
through the following legal process: 

 
(i) The Bank would cause a new interim mutual co-operative bank to be chartered under 

Massachusetts law that would be known as Needham Interim Bank (the “Interim 
Bank”). 

(ii) The Interim Bank would promptly amend and restate its charter so as to become a 
mutual holding company that would be known as NB Financial, MHC (the “MHC”). 

(iii) The MHC would immediately thereafter establish a new, wholly-owned, 
Massachusetts-chartered subsidiary co-operative bank in the stock form of organization 
that would be known as Needham Subsidiary Bank (the “Subsidiary Bank”). 

(iv) The MHC would simultaneously establish a new, wholly-owned, Massachusetts 
corporation that would become the subsidiary holding company that would be known 
as NB Financial, Inc. (the “Mid-Tier”). 

 

7 

OVERALL DESCRIPTION OF THE PROPOSED REORGANIZATION 
 

The net effect of the Proposed Reorganization is to create a holding company for the 
Bank as described in more detail below.  The Proposed Reorganization would be virtually 
invisible to Depositors and other customers of the Bank for the following reasons: 

 
• The Bank would continue to be known as “Needham Bank.” 

 
• The Bank would continue to operate as a co-operative bank out of the same offices that it 

currently occupies. 
 

• The officers, employees and Directors of the Bank would continue as officers, employees 
and Directors of the resulting bank. 

 
• There would be no change in deposit accounts or borrowing relationships for customers 

of the Bank. 
 
 Following the Proposed Reorganization, the Bank’s Depositors would no longer have the 
same voting rights as Depositors of a Massachusetts-chartered mutual co-operative bank.  The 
Bank’s Depositors would no longer elect the members of the Bank’s Board of Directors or the 
Clerk and will not have the right to vote on any proposed merger or other acquisition transaction 
involving the Bank and another bank.  The Depositors of the resulting co-operative bank would, 
however, have the right to vote on stock issuance plans and a full conversion of the mutual 
holding company to stock form.  There would be no other changes in the powers or business 
operations of the Bank.   
 

BUSINESS PURPOSES OF THE PROPOSED REORGANIZATION 
 
 The holding company structure would create various business opportunities for the Bank 
not currently available to a bank without a holding company.  The following are examples of 
business opportunities that would be available to the Bank following the Proposed 
Reorganization:  
 

• The mutual holding company structure would provide the Bank with increased flexibility 
with respect to its ability to acquire or affiliate with stock banks and other mutual banks.  
Currently, if the Bank wishes to pursue a business combination with another bank, its 
ability to do so is generally limited to merging with another mutual banking institution.  
The mutual holding company structure would enable the:   

• Mutual holding company to merge with another mutual holding company, in a 
manner that would allow each subsidiary bank to retain its individual identity 
and management, while the banks may share certain resources at the holding 
company level, thereby resulting in more efficient and effective, and less 
expensive operation of the constituent banks;  
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 The MHC would control (indirectly through the Mid-Tier) the Resulting Bank.  Under 
Massachusetts law, the MHC is prohibited from holding less than a majority of the stock of the 
Mid-Tier.  Any issuance of stock of the Mid-Tier to the general public at a later date would 
require the prior approval of the Depositors, the Commissioner of Banks of the Commonwealth 
of Massachusetts (the “Commissioner”) and the Board of Governors of the Federal Reserve 
System (the “Federal Reserve”).  See the section titled “Stock of Mid-Tier – Procedural 
Requirements for Stock Issuances.”  Although the MHC could, in the future, convert to a non-
mutual (stock form) bank holding company, the Bank has no plans for any such conversion.  Any 
such conversion would require the prior approval of the depositors of the Resulting Bank, the 
Commissioner and the Federal Reserve.   
 
 Liquidation Rights.  Existing liquidation rights for Depositors with respect to the Bank 
would become liquidation rights with respect to the MHC.  All existing and future Depositors of 
the Resulting Bank would have liquidation rights with respect to the MHC.  These rights are 
described more fully in the section titled “Principal Effects of Proposed Reorganization–Other 
Effects–Liquidation Rights.” 

 
 

STOCK OF THE MID-TIER 
 

General.  Initially, the Mid-Tier would have only one class of stock: common stock, no 
par value per share, and 275,000 shares of common stock would be authorized; however, only a 
portion of the stock is expected to be immediately issued.  Upon consummation of the Proposed 
Reorganization, it is expected that the Mid-Tier would have 1,000 shares of its common stock 
issued and outstanding, 100% of which would be owned by the MHC. 

 
Authority to Issue Stock to Outside Investors.  Initially, all of the issued and outstanding 

stock of the Mid-Tier would be held by the MHC.  Pursuant to Massachusetts law, shares of the 
Mid-Tier’s stock may be sold to persons or entities other than the MHC, provided, however, that, 
in no event, may the MHC hold less than 51%1 of the combined voting power of all classes of 
securities of the Mid-Tier that have voting power in the election of Directors of the Mid-Tier. 

 
Procedural Requirements for Stock Issuances.  Any issuance of stock in the Mid-Tier to 

persons or entities other than the MHC must comply with certain requirements set forth in 
regulations issued by the Commissioner, including the following: 

 
• The approval of the Commissioner must be obtained prior to the issuance of stock to any 

third party investor; 
 

• The stock must be issued in accordance with the provisions of a Stock Issuance Plan; 
 

                                                
1 Regulations adopted by the Commissioner of Banks require that the amount of outstanding common stock of the Mid-

Tier owned by persons other than the MHC be less than 50% of the Mid-Tier’s total outstanding common stock. 
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(v) The Bank would immediately thereafter merge with and into the Subsidiary Bank, with 
the Subsidiary Bank as the legally surviving entity, under the name “Needham Bank” 
(the “Resulting Bank”). 

(vi) The MHC would immediately thereafter contribute 100% of the shares of stock of the 
Resulting Bank to the Mid-Tier, resulting in the Mid-Tier owning 100% of the 
outstanding stock of the Resulting Bank.  (None of the stock would be publicly traded.) 

 In connection with the Proposed Reorganization, the Bank anticipates transferring to the 
Interim Bank approximately $100,000 of assets, which would be available to the MHC to cover 
expenses.  The contribution would be treated as a dividend paid by the Resulting Bank to the 
MHC.   
 
 Upon completion of the Proposed Reorganization, the Resulting Bank would be a 
wholly-owned subsidiary of the Mid-Tier and the Mid-Tier would be a wholly-owned subsidiary 
of the MHC.  The corporate structure would be as follows: 
 

NB Financial, MHC 
  

NB Financial, Inc. 
  
Needham Bank 

 
Resulting Corporate Entities.  As illustrated above, the Proposed Reorganization would 

result in a corporate structure composed of three corporate entities -- the MHC, the Mid-Tier and 
the Resulting Bank, as described below. 

 
• MHC.  The MHC would be known as NB Financial, MHC.  The MHC would be a 

corporation in mutual form, managed by a Board of Corporators and a Board of 
Directors.  The Board of Corporators would consist initially of those persons who are 
elected by the Depositors at the Special Meeting.  The initial Directors of the MHC 
would be the persons serving as Directors of the Bank immediately prior to the Proposed 
Reorganization.  

 
• Mid-Tier.  The Mid-Tier would be known as NB Financial, Inc.  The Mid-Tier would 

legally be a stock corporation, with a Board of Directors elected by the MHC as its sole 
stockholder.  The initial Directors of the Mid-Tier would be the persons serving as 
Directors of the Bank immediately prior to the Proposed Reorganization.  

 
• Resulting Bank.  The Resulting Bank would continue to be a co-operative bank known 

as “Needham Bank.”  The Resulting Bank would legally be a stock bank with a Board of 
Directors elected by its sole stockholder.  Immediately following the Proposed 
Reorganization, the Mid-Tier would be the sole stockholder of the Resulting Bank.  The 
initial Directors of the Resulting Bank would be the persons serving as Directors of the 
Bank immediately prior to the Proposed Reorganization.   
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to the Plan of Reorganization.  Under Massachusetts law, Depositors may not vote by proxy.  As 
a result, no votes by proxy would be permitted at the Special Meeting. 

 
 A quorum must be present at the Special Meeting in order for the Plan of Reorganization 
to be considered.  Under Massachusetts law, the By-Laws of a co-operative bank establish the 
number of Depositors that constitute a quorum.  Under the Bank’s By-Laws, a quorum consists 
of 15 Depositors.   
 
 Despite the number of Depositors required to constitute a quorum, each Depositor’s 
vote is important, and the Bank strongly encourages Depositors to attend and vote at the 
Special Meeting.   
 
 The Commissioner has issued regulations governing mutual holding company 
reorganizations.  Pursuant to those regulations, the affirmative vote of a majority of the 
Depositors present and voting at the Special Meeting is required to approve the Plan of 
Reorganization. 
 
 At the Special Meeting, the Depositors will be asked to consider the adoption of the Plan 
of Reorganization.  By approving the Plan of Reorganization, the Depositors would be approving 
the Proposed Reorganization of the Bank into the mutual holding company form of organization 
with a three-tier structure, including the following: 
 

1. The merger of the Bank and the Subsidiary Bank pursuant to an Agreement and Plan of 
Merger; 

2. The adoption of (a) Articles of Organization and By-Laws of the Resulting Bank, (b) the 
Amended and Restated Charter and Amended and Restated By-Laws of the MHC and (c) 
the Articles of Organization and By-Laws of the Mid-Tier; and 

3. The establishment of a Board of Corporators of the MHC and the election of the 
individuals listed under the Section titled “Board of Corporators” as the initial members 
of the Board of Corporators. 

 A copy of the text of the proposed resolutions of the Depositors for the Special Meeting 
and a copy of the Plan of Reorganization (without exhibits) are included with this Information 
Statement.  Copies of the exhibits to the Plan of Reorganization are available on the Bank’s 
website at www.needhambank.com.  You may also obtain copies of the exhibits by mail without 
charge by directing a request to Needham Bank at 1063 Great Plain Avenue, Needham, 
Massachusetts 02492, Attention: Community Relations.  Copies of the exhibits will be available 
for review by Depositors at the Special Meeting.  All of these documents are subject to 
regulatory review and modification.   

 
 THE BOARD OF DIRECTORS URGES DEPOSITORS TO VOTE IN PERSON AT 
THE SPECIAL MEETING TO APPROVE THE PLAN OF REORGANIZATION, THE 
MERGER, THE CHARTER DOCUMENTS AND THE ESTABLISHMENT AND ELECTION 
OF A BOARD OF CORPORATORS OF THE MHC. 
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• The Stock Issuance Plan must conform to the requirements set forth in regulations issued 
by the Commissioner; 
 

• The Stock Issuance Plan must be approved by the Depositors in the Resulting Bank;  
 

• In any issuance of stock to the general public, the opportunity to purchase stock must first 
be offered to the Depositors of the Resulting Bank in a subscription offering  unless 
regulatory approvals or waivers are obtained; 

 
• The Stock Issuance Plan may provide for issuance of the stock in connection with an 

acquisition, subject to such conditions as may be imposed by the Commissioner; and 
 

• A liquidation account for Depositors must be established in accordance with regulations 
issued by the Commissioner. 

 
 No Plans to Raise Capital through Stock Issuance or to Effect a Full Conversion.  The 
Bank has no intention to raise capital by issuing stock of the Mid-Tier to the general public or in 
a private placement.  As stated above, as required by the Massachusetts Division of Banks of a 
mutual bank seeking approval to reorganize into the mutual holding company form, the MHC 
would commit that it would not raise capital by issuing stock for at least 24 months after the 
Proposed Reorganization is consummated, unless emergency circumstances present compelling 
and valid business reasons that require additional capital.  

 
 Moreover, the Bank has no intention of effecting a full conversion of the MHC to stock 
form, and the authority to do so is not a primary or secondary motivation for the Proposed 
Reorganization.  Further, the Bank cannot foresee any circumstances in which the Bank may be 
required to issue stock to raise capital, although that possibility would always remain. 

 
 

STOCK OF THE RESULTING BANK 
 

The Resulting Bank would have two classes of stock: common stock, par value $0.01 per 
share, and preferred stock, par value $0.01 per share.  Initially, 250,000 shares of common stock 
and 25,000 shares of preferred stock would be authorized; however, only a portion of the stock is 
expected to be immediately issued.  Upon consummation of the Proposed Reorganization, it is 
expected that the Resulting Bank would have 1,000 shares of its common stock issued and 
outstanding, 100% of which would be owned by the Mid-Tier.  Any issuance of stock to the 
general public must first be offered to the Depositors of the Resulting Bank in a subscription 
offering, unless regulatory waivers are obtained.   

 
 

VOTE REQUIRED FOR APPROVAL 
 
 At the Special Meeting, each Depositor who is at least 18 years old and has been a 
Depositor of the Bank for at least six (6) months would be entitled to cast one vote with respect 
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The Resulting Bank would have two classes of stock: common stock, par value $0.01 per 
share, and preferred stock, par value $0.01 per share.  Initially, 250,000 shares of common stock 
and 25,000 shares of preferred stock would be authorized; however, only a portion of the stock is 
expected to be immediately issued.  Upon consummation of the Proposed Reorganization, it is 
expected that the Resulting Bank would have 1,000 shares of its common stock issued and 
outstanding, 100% of which would be owned by the Mid-Tier.  Any issuance of stock to the 
general public must first be offered to the Depositors of the Resulting Bank in a subscription 
offering, unless regulatory waivers are obtained.   

 
 

VOTE REQUIRED FOR APPROVAL 
 
 At the Special Meeting, each Depositor who is at least 18 years old and has been a 
Depositor of the Bank for at least six (6) months would be entitled to cast one vote with respect 
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Treasurer and Clerk of the Bank immediately prior to the Proposed Reorganization would also be 
the initial President and Chief Executive Officer, Treasurer and Secretary, respectively, of the 
Mid-Tier.  Following the Proposed Reorganization, the Directors of the Mid-Tier would be 
elected by the Mid-Tier’s stockholder(s), and the officers would be elected by the Board of 
Directors. 
 
 Resulting Bank.  The Resulting Bank would be governed by its stockholders (the Mid-
Tier would be the sole stockholder) and a Board of Directors.  The initial Directors of the 
Resulting Bank would be the individuals serving as Directors of the Bank immediately prior to 
the Proposed Reorganization.  The officers and employees of the Bank immediately prior to the 
Proposed Reorganization would be the initial officers and employees of the Resulting Bank.  
Following the Proposed Reorganization, the Directors and the Clerk of the Resulting Bank would 
be elected by the Resulting Bank’s stockholder(s) and the other officers would be elected by the 
Board of Directors.  
 
 Other Effects. 

 
Voting Rights of Depositors.  Depositors of Massachusetts-chartered mutual co-operative 

banks have voting rights as Depositors.  The depositors in the Resulting Bank would not have 
such rights with respect to the MHC, the Mid-Tier or the Resulting Bank, except that the 
depositors of the Resulting Bank would have the right to vote on any stock issuances by the 
Resulting Bank or the Mid-Tier and on any proposal to effect a full stock conversion of the 
MHC.   

 
Corporators.  Massachusetts-chartered co-operative banks do not have Corporators.  The 

MHC, however, would be governed by a Board of Corporators as well as a Board of Directors.  
The initial Corporators would be elected by the Depositors at the Special Meeting.  See the 
section titled “Board of Corporators.”  Pursuant to Chapter 167H of the Massachusetts General 
Laws and the MHC’s By-Laws, the MHC would have a minimum of 25 Corporators who would 
serve for ten-year terms.  The Corporators have the right to elect the Directors and Clerk of the 
MHC and to amend the By-Laws of the MHC.  Neither the Mid-Tier nor the Resulting Bank 
would have Corporators.   

 
 No Changes in Terms of Employment.  No changes would be made in the terms of 
management’s employment.  The Bank would not enter into any employment or other 
agreements with management in connection with the Proposed Reorganization. 

 
 No Management Compensation Plans.  As a co-operative bank, the Bank does not have 
any stock-based benefit plans (such as stock grant plans, stock option plans or employee stock 
ownership plans).  The Bank does not have any present intention to implement any such stock-
based benefit plans, and in any case, regulations issued by the Commissioner prohibit the Mid-
Tier from implementing a stock option plan or management or employee stock benefit plan 
(other than a tax-qualified plan) within one year from the date of an initial issuance of stock to 
the general public unless certain requirements are met.  The Bank has no present plans to 
implement a stock option plan or management or employee stock benefit plan.  As discussed 
previously (see the section titled “Stock of Mid-Tier – No Plans to Raise Capital through Stock 
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REGULATORY APPROVALS REQUIRED 
 
 The Proposed Reorganization requires the approval of various regulatory authorities, 
including the Commissioner, the Federal Reserve, the Federal Deposit Insurance Corporation 
(the “FDIC”) and the Co-operative Central Bank Share Insurance Fund.  

 
PRINCIPAL EFFECTS OF THE PROPOSED REORGANIZATION 

 
 General. 
 
 Under the Massachusetts statute governing the reorganization of a co-operative bank into 
a mutual holding company, the MHC would continue to possess and may exercise all the rights, 
powers and privileges, except deposit-taking powers, of the Bank prior to the Proposed 
Reorganization.  In addition, the MHC would be subject to all the limitations and restrictions 
imposed on bank holding companies by Massachusetts General Laws Chapter 167A and by 
applicable federal law and regulations. 
 
 The Mid-Tier would be a corporation organized under Chapter 156D of the 
Massachusetts General Laws and would have and may exercise all the powers, privileges and 
authority, express, implied and incidental, available to it under Chapters 156D, 167A and 167H 
of the Massachusetts General Laws, and would be subject to the limitations and restrictions 
imposed on bank holding companies by Massachusetts General Laws Chapter 167A and by 
applicable Federal law and regulations. 

 
 The Resulting Bank would have all the powers, and be subject to all the limitations, of a 
stock co-operative bank under Massachusetts and federal banking laws and regulations. 
 
 Management. 
 
 MHC.  The MHC would be governed by a Board of Corporators and a Board of 
Directors.  The Board of Corporators would consist initially of those persons who are elected by 
the Depositors of the Bank at the Special Meeting, all of whom would be elected for ten-year 
terms.  The initial Directors of the MHC would be the persons serving as Directors of the Bank 
immediately prior to the Proposed Reorganization.  The initial officers of the MHC would be a 
President and Chief Executive Officer, Executive Vice Presidents, Senior Vice Presidents, a 
Treasurer, and a Clerk.  The persons holding the offices of President and Chief Executive 
Officer, Executive Vice President, Senior Vice President, Treasurer, and Clerk of the Bank 
immediately prior to the Proposed Reorganization would also be the initial President and Chief 
Executive Officer, Executive Vice Presidents, Senior Vice Presidents, Treasurer, and Clerk, 
respectively, of the MHC.  Following the Proposed Reorganization, the Corporators would elect 
the Directors of the MHC and the Board of Directors would elect the other officers of the MHC.  

 
 Mid-Tier.  The Mid-Tier would be governed by its stockholders (initially, the MHC 
would be the sole stockholder) and a Board of Directors.  The initial Directors of the Mid-Tier 
would be the individuals serving as Directors of the Bank immediately prior to the Proposed 
Reorganization.  The persons holding the offices of President and Chief Executive Officer, 

36900 LOT A CC2019.indd   14 6/13/19   9:26 AM



 

14 

Treasurer and Clerk of the Bank immediately prior to the Proposed Reorganization would also be 
the initial President and Chief Executive Officer, Treasurer and Secretary, respectively, of the 
Mid-Tier.  Following the Proposed Reorganization, the Directors of the Mid-Tier would be 
elected by the Mid-Tier’s stockholder(s), and the officers would be elected by the Board of 
Directors. 
 
 Resulting Bank.  The Resulting Bank would be governed by its stockholders (the Mid-
Tier would be the sole stockholder) and a Board of Directors.  The initial Directors of the 
Resulting Bank would be the individuals serving as Directors of the Bank immediately prior to 
the Proposed Reorganization.  The officers and employees of the Bank immediately prior to the 
Proposed Reorganization would be the initial officers and employees of the Resulting Bank.  
Following the Proposed Reorganization, the Directors and the Clerk of the Resulting Bank would 
be elected by the Resulting Bank’s stockholder(s) and the other officers would be elected by the 
Board of Directors.  
 
 Other Effects. 

 
Voting Rights of Depositors.  Depositors of Massachusetts-chartered mutual co-operative 

banks have voting rights as Depositors.  The depositors in the Resulting Bank would not have 
such rights with respect to the MHC, the Mid-Tier or the Resulting Bank, except that the 
depositors of the Resulting Bank would have the right to vote on any stock issuances by the 
Resulting Bank or the Mid-Tier and on any proposal to effect a full stock conversion of the 
MHC.   

 
Corporators.  Massachusetts-chartered co-operative banks do not have Corporators.  The 

MHC, however, would be governed by a Board of Corporators as well as a Board of Directors.  
The initial Corporators would be elected by the Depositors at the Special Meeting.  See the 
section titled “Board of Corporators.”  Pursuant to Chapter 167H of the Massachusetts General 
Laws and the MHC’s By-Laws, the MHC would have a minimum of 25 Corporators who would 
serve for ten-year terms.  The Corporators have the right to elect the Directors and Clerk of the 
MHC and to amend the By-Laws of the MHC.  Neither the Mid-Tier nor the Resulting Bank 
would have Corporators.   

 
 No Changes in Terms of Employment.  No changes would be made in the terms of 
management’s employment.  The Bank would not enter into any employment or other 
agreements with management in connection with the Proposed Reorganization. 

 
 No Management Compensation Plans.  As a co-operative bank, the Bank does not have 
any stock-based benefit plans (such as stock grant plans, stock option plans or employee stock 
ownership plans).  The Bank does not have any present intention to implement any such stock-
based benefit plans, and in any case, regulations issued by the Commissioner prohibit the Mid-
Tier from implementing a stock option plan or management or employee stock benefit plan 
(other than a tax-qualified plan) within one year from the date of an initial issuance of stock to 
the general public unless certain requirements are met.  The Bank has no present plans to 
implement a stock option plan or management or employee stock benefit plan.  As discussed 
previously (see the section titled “Stock of Mid-Tier – No Plans to Raise Capital through Stock 
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REGULATORY APPROVALS REQUIRED 
 
 The Proposed Reorganization requires the approval of various regulatory authorities, 
including the Commissioner, the Federal Reserve, the Federal Deposit Insurance Corporation 
(the “FDIC”) and the Co-operative Central Bank Share Insurance Fund.  

 
PRINCIPAL EFFECTS OF THE PROPOSED REORGANIZATION 

 
 General. 
 
 Under the Massachusetts statute governing the reorganization of a co-operative bank into 
a mutual holding company, the MHC would continue to possess and may exercise all the rights, 
powers and privileges, except deposit-taking powers, of the Bank prior to the Proposed 
Reorganization.  In addition, the MHC would be subject to all the limitations and restrictions 
imposed on bank holding companies by Massachusetts General Laws Chapter 167A and by 
applicable federal law and regulations. 
 
 The Mid-Tier would be a corporation organized under Chapter 156D of the 
Massachusetts General Laws and would have and may exercise all the powers, privileges and 
authority, express, implied and incidental, available to it under Chapters 156D, 167A and 167H 
of the Massachusetts General Laws, and would be subject to the limitations and restrictions 
imposed on bank holding companies by Massachusetts General Laws Chapter 167A and by 
applicable Federal law and regulations. 

 
 The Resulting Bank would have all the powers, and be subject to all the limitations, of a 
stock co-operative bank under Massachusetts and federal banking laws and regulations. 
 
 Management. 
 
 MHC.  The MHC would be governed by a Board of Corporators and a Board of 
Directors.  The Board of Corporators would consist initially of those persons who are elected by 
the Depositors of the Bank at the Special Meeting, all of whom would be elected for ten-year 
terms.  The initial Directors of the MHC would be the persons serving as Directors of the Bank 
immediately prior to the Proposed Reorganization.  The initial officers of the MHC would be a 
President and Chief Executive Officer, Executive Vice Presidents, Senior Vice Presidents, a 
Treasurer, and a Clerk.  The persons holding the offices of President and Chief Executive 
Officer, Executive Vice President, Senior Vice President, Treasurer, and Clerk of the Bank 
immediately prior to the Proposed Reorganization would also be the initial President and Chief 
Executive Officer, Executive Vice Presidents, Senior Vice Presidents, Treasurer, and Clerk, 
respectively, of the MHC.  Following the Proposed Reorganization, the Corporators would elect 
the Directors of the MHC and the Board of Directors would elect the other officers of the MHC.  

 
 Mid-Tier.  The Mid-Tier would be governed by its stockholders (initially, the MHC 
would be the sole stockholder) and a Board of Directors.  The initial Directors of the Mid-Tier 
would be the individuals serving as Directors of the Bank immediately prior to the Proposed 
Reorganization.  The persons holding the offices of President and Chief Executive Officer, 
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their deposit accounts).  The holder’s pro rata share of such remaining assets would be in the 
same proportion to such assets as the balance of the holder’s deposit account was to the 
aggregate balance of all deposit accounts in the Bank at the time of liquidation. 

 
 Following the Proposed Reorganization, the liquidation rights that Depositors had with 
respect to the Bank would continue with respect to the MHC.  In the event of the liquidation of 
the MHC, all existing and future Depositors of the Resulting Bank would have the same 
liquidation rights with respect to the MHC as were conferred upon Depositors of the Bank 
immediately prior to the Proposed Reorganization. 

 
 Pursuant to the Commissioner’s regulations, the Plan of Reorganization provides that the 
MHC would liquidate under Massachusetts General Laws Chapter 167H, Section 2, upon the 
sale or acquisition of its sole subsidiary banking institution to or by a bank holding company that 
is not a mutual holding company or to a banking institution that is not a subsidiary holding 
company or banking institution of a mutual holding company. 

 
Waiver of Dividends. The Resulting Bank’s earnings may be retained at the subsidiary 

bank level or paid as dividends to the Mid-Tier, and if the Mid-Tier so determines, to the MHC 
where they may be retained for the future benefit of the Resulting Bank.  Regulatory permission 
must be obtained by the Commissioner, the Federal Reserve and the FDIC before either the Mid-
Tier or the MHC can waive dividends paid by the Resulting Bank. 

 
 Tax Consequences.  Consummation of the Proposed Reorganization is expressly 
conditioned upon prior receipt by the Bank of either an opinion of tax counsel to the Bank or a 
ruling from the Internal Revenue Service and the Massachusetts Department of Revenue to the 
effect that the Proposed Reorganization would qualify as a tax-free reorganization and would not 
result in any gain or loss for Federal or state income tax purposes to the MHC, the Mid-Tier, the 
Resulting Bank or the Bank’s Depositors.  An opinion of tax counsel to the Bank is not binding 
on the Federal or state taxing authorities.  

 
 Amendment and Termination.  The Plan of Reorganization, including the forms of 
Articles of Organization and By-Laws for the Resulting Bank, the Mid-Tier and the MHC, may 
be substantively amended by a vote of the Board of Directors of the Bank as a result of 
comments from regulatory authorities or for any other reason at any time before the Plan of 
Reorganization is approved by the Depositors, and at any time thereafter with the concurrence of 
the Commissioner.  The Plan of Reorganization may be terminated by the Board of Directors of 
the Bank at any time prior to the Special Meeting of the Depositors and at any time thereafter 
with the concurrence of the Commissioner.  The Plan of Reorganization would automatically 
terminate 24 months from the date of the Special Meeting if the Proposed Reorganization has not 
been consummated prior to that time. 
 

ARTICLES OF ORGANIZATION AND BY-LAWS  
 
 The following is a brief summary of certain provisions of the Articles of Organization 
and By-Laws of the Resulting Bank, the Articles of Organization and By-Laws of the Mid-Tier 
and the Amended and Restated Charter and Amended and Restated By-Laws of the MHC that 
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Issuance or to Effect a Full Conversion”), the Bank has no present plans to effect an issuance of 
stock of the Mid-Tier to the general public.  Any issuance of stock to the general public would 
require the approval of the depositors, the Commissioner and the Federal Reserve. 
 
 Regulation.  Following the Proposed Reorganization, the Resulting Bank would be 
subject to examination and regulation by the Commissioner and the Federal Reserve.  In 
addition, the MHC and the Mid-Tier would be subject to regulation and inspection by the 
Commissioner and the Federal Reserve. 

 
 Deposits and Other Liabilities.  Each deposit account in the Bank at the time of the 
Proposed Reorganization would constitute, without payment or further action by the account 
holder, a deposit account in the Resulting Bank equal in dollar amount, interest rate, maturity and 
other terms and conditions to such deposit account in the Bank immediately prior to the 
Proposed Reorganization.  Deposit accounts in the Resulting Bank would continue to be insured 
by the FDIC to the maximum extent permitted by law, and the excess deposits of the Resulting 
Bank would be fully insured by The Co-operative Central Bank Share Insurance Fund. 

 
 Loans and Other Assets of the Bank.  All loans and other assets of the Bank would have 
the same status after the Proposed Reorganization as such loans and other assets had immediately 
prior to the Proposed Reorganization, except that the Bank anticipates transferring to the Interim 
Bank approximately $100,000 of assets, consisting of cash and/or investment securities, which 
would be available to the MHC to pay expenses and for strategic purposes.  The contribution 
would be treated as a dividend made by the Resulting Bank to the MHC.     

 
 Capital Ratios.  Following the Proposed Reorganization, the Resulting Bank would 
continue to exceed the capital requirements for an adequately capitalized bank.  At March 31, 
2019, the Bank had total assets of approximately $2.22 billion, a total risk-based capital ratio of 
16.25%, a tier 1 risk-based capital ratio of 15.47%, a core capital (leverage) ratio of 12.73%, and 
a common equity tier 1 capital ratio of 15.47%.  Following the Proposed Reorganization, 
assuming the transfer of approximately $100,000 of assets to the MHC, the Resulting Bank 
would have a total risk-based capital ratio of 16.24%, a tier 1 risk-based capital ratio of 15.46%, 
a core capital (leverage) ratio of 12.72%, and a common equity tier 1 capital ratio of 15.46% 
(calculated on the basis of March 31, 2019 capital and asset levels).  The Resulting Bank may 
pay dividends from time to time as approved by its Board of Directors to the Mid-Tier, the sole 
stockholder of the Resulting Bank, in a manner consistent with applicable laws and regulations.   
 
 Liquidation Rights.  The Bank has no plans to liquidate, whether or not it reorganizes, 
and would not be permitted to liquidate without the approval of the Commissioner and the FDIC.  
However, in the unlikely event of a liquidation, either before or after the Proposed 
Reorganization, the Depositors’ accounts would continue to be insured by The Co-operative 
Central Bank Share Insurance Fund and the FDIC.  In addition, the Depositors would have the 
liquidation rights described below. 
 
 If the Bank in its present form were completely liquidated, each holder of a deposit 
account would receive a pro rata share of any assets of the Bank remaining after payment of 
claims of all creditors (including the claims of all account holders to the withdrawal value of 
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their deposit accounts).  The holder’s pro rata share of such remaining assets would be in the 
same proportion to such assets as the balance of the holder’s deposit account was to the 
aggregate balance of all deposit accounts in the Bank at the time of liquidation. 

 
 Following the Proposed Reorganization, the liquidation rights that Depositors had with 
respect to the Bank would continue with respect to the MHC.  In the event of the liquidation of 
the MHC, all existing and future Depositors of the Resulting Bank would have the same 
liquidation rights with respect to the MHC as were conferred upon Depositors of the Bank 
immediately prior to the Proposed Reorganization. 

 
 Pursuant to the Commissioner’s regulations, the Plan of Reorganization provides that the 
MHC would liquidate under Massachusetts General Laws Chapter 167H, Section 2, upon the 
sale or acquisition of its sole subsidiary banking institution to or by a bank holding company that 
is not a mutual holding company or to a banking institution that is not a subsidiary holding 
company or banking institution of a mutual holding company. 

 
Waiver of Dividends. The Resulting Bank’s earnings may be retained at the subsidiary 

bank level or paid as dividends to the Mid-Tier, and if the Mid-Tier so determines, to the MHC 
where they may be retained for the future benefit of the Resulting Bank.  Regulatory permission 
must be obtained by the Commissioner, the Federal Reserve and the FDIC before either the Mid-
Tier or the MHC can waive dividends paid by the Resulting Bank. 

 
 Tax Consequences.  Consummation of the Proposed Reorganization is expressly 
conditioned upon prior receipt by the Bank of either an opinion of tax counsel to the Bank or a 
ruling from the Internal Revenue Service and the Massachusetts Department of Revenue to the 
effect that the Proposed Reorganization would qualify as a tax-free reorganization and would not 
result in any gain or loss for Federal or state income tax purposes to the MHC, the Mid-Tier, the 
Resulting Bank or the Bank’s Depositors.  An opinion of tax counsel to the Bank is not binding 
on the Federal or state taxing authorities.  

 
 Amendment and Termination.  The Plan of Reorganization, including the forms of 
Articles of Organization and By-Laws for the Resulting Bank, the Mid-Tier and the MHC, may 
be substantively amended by a vote of the Board of Directors of the Bank as a result of 
comments from regulatory authorities or for any other reason at any time before the Plan of 
Reorganization is approved by the Depositors, and at any time thereafter with the concurrence of 
the Commissioner.  The Plan of Reorganization may be terminated by the Board of Directors of 
the Bank at any time prior to the Special Meeting of the Depositors and at any time thereafter 
with the concurrence of the Commissioner.  The Plan of Reorganization would automatically 
terminate 24 months from the date of the Special Meeting if the Proposed Reorganization has not 
been consummated prior to that time. 
 

ARTICLES OF ORGANIZATION AND BY-LAWS  
 
 The following is a brief summary of certain provisions of the Articles of Organization 
and By-Laws of the Resulting Bank, the Articles of Organization and By-Laws of the Mid-Tier 
and the Amended and Restated Charter and Amended and Restated By-Laws of the MHC that 
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Issuance or to Effect a Full Conversion”), the Bank has no present plans to effect an issuance of 
stock of the Mid-Tier to the general public.  Any issuance of stock to the general public would 
require the approval of the depositors, the Commissioner and the Federal Reserve. 
 
 Regulation.  Following the Proposed Reorganization, the Resulting Bank would be 
subject to examination and regulation by the Commissioner and the Federal Reserve.  In 
addition, the MHC and the Mid-Tier would be subject to regulation and inspection by the 
Commissioner and the Federal Reserve. 

 
 Deposits and Other Liabilities.  Each deposit account in the Bank at the time of the 
Proposed Reorganization would constitute, without payment or further action by the account 
holder, a deposit account in the Resulting Bank equal in dollar amount, interest rate, maturity and 
other terms and conditions to such deposit account in the Bank immediately prior to the 
Proposed Reorganization.  Deposit accounts in the Resulting Bank would continue to be insured 
by the FDIC to the maximum extent permitted by law, and the excess deposits of the Resulting 
Bank would be fully insured by The Co-operative Central Bank Share Insurance Fund. 

 
 Loans and Other Assets of the Bank.  All loans and other assets of the Bank would have 
the same status after the Proposed Reorganization as such loans and other assets had immediately 
prior to the Proposed Reorganization, except that the Bank anticipates transferring to the Interim 
Bank approximately $100,000 of assets, consisting of cash and/or investment securities, which 
would be available to the MHC to pay expenses and for strategic purposes.  The contribution 
would be treated as a dividend made by the Resulting Bank to the MHC.     

 
 Capital Ratios.  Following the Proposed Reorganization, the Resulting Bank would 
continue to exceed the capital requirements for an adequately capitalized bank.  At March 31, 
2019, the Bank had total assets of approximately $2.22 billion, a total risk-based capital ratio of 
16.25%, a tier 1 risk-based capital ratio of 15.47%, a core capital (leverage) ratio of 12.73%, and 
a common equity tier 1 capital ratio of 15.47%.  Following the Proposed Reorganization, 
assuming the transfer of approximately $100,000 of assets to the MHC, the Resulting Bank 
would have a total risk-based capital ratio of 16.24%, a tier 1 risk-based capital ratio of 15.46%, 
a core capital (leverage) ratio of 12.72%, and a common equity tier 1 capital ratio of 15.46% 
(calculated on the basis of March 31, 2019 capital and asset levels).  The Resulting Bank may 
pay dividends from time to time as approved by its Board of Directors to the Mid-Tier, the sole 
stockholder of the Resulting Bank, in a manner consistent with applicable laws and regulations.   
 
 Liquidation Rights.  The Bank has no plans to liquidate, whether or not it reorganizes, 
and would not be permitted to liquidate without the approval of the Commissioner and the FDIC.  
However, in the unlikely event of a liquidation, either before or after the Proposed 
Reorganization, the Depositors’ accounts would continue to be insured by The Co-operative 
Central Bank Share Insurance Fund and the FDIC.  In addition, the Depositors would have the 
liquidation rights described below. 
 
 If the Bank in its present form were completely liquidated, each holder of a deposit 
account would receive a pro rata share of any assets of the Bank remaining after payment of 
claims of all creditors (including the claims of all account holders to the withdrawal value of 
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subject to certain limitations on indemnification imposed by section 18(k) of the Federal Deposit 
Insurance Act and the regulations issued thereunder by the FDIC. 

 
 Amendment.  The Bank’s charter may be amended by a majority vote of the shares of the 
Resulting Bank’s capital stock outstanding and entitled to vote.  The By-Laws may be amended 
by a majority vote of the Directors. 

 
 Other Provisions.  The By-Laws set forth rules governing the conduct of annual and 
special meetings of the stockholders, the establishment of committees of the Board of Directors, 
the issuance and transfer of stock and the declaration of dividends, as well as certain operating 
provisions. 
 
Articles of Organization and By-Laws of the Mid-Tier 

 
 Capital Stock.  Pursuant to its Articles of Organization, the Mid-Tier would be authorized 
to issue up to 275,000 shares of common stock, no par value per share.  Initially, the sole 
stockholder of the Mid-Tier would be the MHC.  Holders of common stock would be entitled to 
one vote for each share of common stock held.  Upon receipt by the Mid-Tier of the full 
purchase price for which the Board of Directors authorized the issuance thereof, each share of 
common stock would be fully paid and non-assessable. 
 

Vote to Approve Stock Issuance Plan.  The Articles of Organization provide that any plan 
providing for the issuance of securities by the Mid-Tier to investors other than the MHC must be 
approved by the affirmative vote of a majority of the votes of the Depositors of the Resulting 
Bank present and voting at the annual meeting or at a special meeting called, in accordance with 
the Resulting Bank’s by-laws.  
 
 Board of Directors.  The By-Laws provide that the Mid-Tier’s Board of Directors would 
consist of not less than seven (7) nor more than 25 individuals, except as otherwise required by 
applicable law.  Initially, the number of Directors would be fixed at 14 and would remain at that 
number until another number is fixed by a majority vote of the Board of Directors.  The 
Directors would be divided into three groups as nearly equal in number as possible, and the 
members of one of the groups would come up for election each year.  Each Director would be 
elected to serve for a term of three years, unless a shorter term is required to ensure that the 
groups remain as nearly equal in number as possible.  The Bank’s current Board of Directors is 
similarly organized.  Any vacancy occurring on the Board of Directors may be filled by the 
Board of Directors.  Any Director so appointed would hold office for the unexpired term of the 
vacant seat.  Nominations of candidates for election as Directors at any annual meeting of 
stockholders or special meeting in lieu thereof would be made by a Nominating Committee.  
Directors are elected by the stockholder(s) at the annual meeting or a special meeting in lieu 
thereof.  In addition, the By-Laws set forth certain qualifications of Directors, including age 
restrictions for persons who serve as Directors.  

 
 Officers.  Pursuant to the By-Laws, the Mid-Tier’s Chief Executive Officer, President, 
one or more Vice Presidents, the Secretary, and the Treasurer would be elected by the Board of 
Directors and would serve at the pleasure of the Board. 
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would be voted upon at the Special Meeting and, if adopted, would become effective upon 
consummation of the Proposed Reorganization.  This summary is qualified in its entirety by 
reference to the Charter Documents, copies of which are available on the Bank’s website at 
www.needhambank.com.  You may also obtain copies of the Charter Documents and the other 
exhibits to the Plan of Reorganization by mail without charge by directing a request to Needham 
Bank at 1063 Great Plain Avenue, Needham, Massachusetts 02492, Attention: Community 
Relations.   

 
Articles of Organization and By-Laws of the Resulting Bank 
 
 Capital Stock.  Pursuant to its Articles of Organization, the Resulting Bank would be 
authorized to issue up to 250,000 shares of common stock, $0.01 par value per share, and 25,000 
shares of preferred stock, $0.01 par value per share.  The sole stockholder of the Resulting Bank 
would be the Mid-Tier.  Exclusive voting rights with respect to the affairs of the Resulting Bank 
after the Proposed Reorganization would be vested in the holders of the Resulting Bank’s issued 
and outstanding common stock, except to the extent that preferred stock with voting rights is 
subsequently issued.  Holders of common stock would be entitled to one vote for each share of 
common stock held.  Holders of common stock would not be entitled to pre-emptive rights with 
respect to any shares of common stock which may be issued.  Upon receipt by the Bank of the 
full purchase price authorized by the Board of Directors for the shares to be issued, those shares 
of common stock would be fully paid and non-assessable. 

 
 Board of Directors.  The By-Laws provide that the Resulting Bank’s Board of Directors 
would consist of not less than seven (7) nor more than 25 individuals, except as otherwise 
required by applicable law.  Initially, the number of Directors would be fixed at 14 and would 
remain at that number until another number is fixed by a majority vote of the Board of Directors.  
The Directors would be divided into three groups as nearly equal in number as possible, and the 
members of one of the groups would come up for election each year.  Each Director would be 
elected to serve for a term of three years unless a shorter term is required to ensure that the 
groups remain as nearly equal in number as possible.  The Bank’s current Board of Directors is 
similarly organized.  Any vacancy occurring on the Board of Directors may be filled by the 
Board of Directors.  Any Director so appointed would hold office until the next election by the 
stockholder(s).  Nominations of candidates for election as Directors at any annual or special 
meeting of stockholders would be made by a Nominating Committee.  Directors are elected by 
the stockholder(s) at the annual meeting or a special meeting in lieu thereof.  In addition, the By-
Laws set forth certain qualifications of Directors, including age restrictions for persons who 
serve as Directors. 

 
 Officers.  Pursuant to the By-Laws, the Bank’s Chief Executive Officer, President, one or 
more Vice Presidents and the Treasurer would be elected by the Board of Directors at any 
meeting of the Board and would hold such offices at the pleasure of the Board of Directors.  The 
Clerk would be elected by the stockholder(s) at the annual meeting or a special meeting of 
stockholders.  All other officers may be elected by the Board of Directors.  

 
 Indemnification.  The By-Laws provide for indemnification of Directors and officers and, 
at the Board’s discretion, employees of the Resulting Bank.  Any such indemnification would be 
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subject to certain limitations on indemnification imposed by section 18(k) of the Federal Deposit 
Insurance Act and the regulations issued thereunder by the FDIC. 

 
 Amendment.  The Bank’s charter may be amended by a majority vote of the shares of the 
Resulting Bank’s capital stock outstanding and entitled to vote.  The By-Laws may be amended 
by a majority vote of the Directors. 

 
 Other Provisions.  The By-Laws set forth rules governing the conduct of annual and 
special meetings of the stockholders, the establishment of committees of the Board of Directors, 
the issuance and transfer of stock and the declaration of dividends, as well as certain operating 
provisions. 
 
Articles of Organization and By-Laws of the Mid-Tier 

 
 Capital Stock.  Pursuant to its Articles of Organization, the Mid-Tier would be authorized 
to issue up to 275,000 shares of common stock, no par value per share.  Initially, the sole 
stockholder of the Mid-Tier would be the MHC.  Holders of common stock would be entitled to 
one vote for each share of common stock held.  Upon receipt by the Mid-Tier of the full 
purchase price for which the Board of Directors authorized the issuance thereof, each share of 
common stock would be fully paid and non-assessable. 
 

Vote to Approve Stock Issuance Plan.  The Articles of Organization provide that any plan 
providing for the issuance of securities by the Mid-Tier to investors other than the MHC must be 
approved by the affirmative vote of a majority of the votes of the Depositors of the Resulting 
Bank present and voting at the annual meeting or at a special meeting called, in accordance with 
the Resulting Bank’s by-laws.  
 
 Board of Directors.  The By-Laws provide that the Mid-Tier’s Board of Directors would 
consist of not less than seven (7) nor more than 25 individuals, except as otherwise required by 
applicable law.  Initially, the number of Directors would be fixed at 14 and would remain at that 
number until another number is fixed by a majority vote of the Board of Directors.  The 
Directors would be divided into three groups as nearly equal in number as possible, and the 
members of one of the groups would come up for election each year.  Each Director would be 
elected to serve for a term of three years, unless a shorter term is required to ensure that the 
groups remain as nearly equal in number as possible.  The Bank’s current Board of Directors is 
similarly organized.  Any vacancy occurring on the Board of Directors may be filled by the 
Board of Directors.  Any Director so appointed would hold office for the unexpired term of the 
vacant seat.  Nominations of candidates for election as Directors at any annual meeting of 
stockholders or special meeting in lieu thereof would be made by a Nominating Committee.  
Directors are elected by the stockholder(s) at the annual meeting or a special meeting in lieu 
thereof.  In addition, the By-Laws set forth certain qualifications of Directors, including age 
restrictions for persons who serve as Directors.  

 
 Officers.  Pursuant to the By-Laws, the Mid-Tier’s Chief Executive Officer, President, 
one or more Vice Presidents, the Secretary, and the Treasurer would be elected by the Board of 
Directors and would serve at the pleasure of the Board. 
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would be voted upon at the Special Meeting and, if adopted, would become effective upon 
consummation of the Proposed Reorganization.  This summary is qualified in its entirety by 
reference to the Charter Documents, copies of which are available on the Bank’s website at 
www.needhambank.com.  You may also obtain copies of the Charter Documents and the other 
exhibits to the Plan of Reorganization by mail without charge by directing a request to Needham 
Bank at 1063 Great Plain Avenue, Needham, Massachusetts 02492, Attention: Community 
Relations.   

 
Articles of Organization and By-Laws of the Resulting Bank 
 
 Capital Stock.  Pursuant to its Articles of Organization, the Resulting Bank would be 
authorized to issue up to 250,000 shares of common stock, $0.01 par value per share, and 25,000 
shares of preferred stock, $0.01 par value per share.  The sole stockholder of the Resulting Bank 
would be the Mid-Tier.  Exclusive voting rights with respect to the affairs of the Resulting Bank 
after the Proposed Reorganization would be vested in the holders of the Resulting Bank’s issued 
and outstanding common stock, except to the extent that preferred stock with voting rights is 
subsequently issued.  Holders of common stock would be entitled to one vote for each share of 
common stock held.  Holders of common stock would not be entitled to pre-emptive rights with 
respect to any shares of common stock which may be issued.  Upon receipt by the Bank of the 
full purchase price authorized by the Board of Directors for the shares to be issued, those shares 
of common stock would be fully paid and non-assessable. 

 
 Board of Directors.  The By-Laws provide that the Resulting Bank’s Board of Directors 
would consist of not less than seven (7) nor more than 25 individuals, except as otherwise 
required by applicable law.  Initially, the number of Directors would be fixed at 14 and would 
remain at that number until another number is fixed by a majority vote of the Board of Directors.  
The Directors would be divided into three groups as nearly equal in number as possible, and the 
members of one of the groups would come up for election each year.  Each Director would be 
elected to serve for a term of three years unless a shorter term is required to ensure that the 
groups remain as nearly equal in number as possible.  The Bank’s current Board of Directors is 
similarly organized.  Any vacancy occurring on the Board of Directors may be filled by the 
Board of Directors.  Any Director so appointed would hold office until the next election by the 
stockholder(s).  Nominations of candidates for election as Directors at any annual or special 
meeting of stockholders would be made by a Nominating Committee.  Directors are elected by 
the stockholder(s) at the annual meeting or a special meeting in lieu thereof.  In addition, the By-
Laws set forth certain qualifications of Directors, including age restrictions for persons who 
serve as Directors. 

 
 Officers.  Pursuant to the By-Laws, the Bank’s Chief Executive Officer, President, one or 
more Vice Presidents and the Treasurer would be elected by the Board of Directors at any 
meeting of the Board and would hold such offices at the pleasure of the Board of Directors.  The 
Clerk would be elected by the stockholder(s) at the annual meeting or a special meeting of 
stockholders.  All other officers may be elected by the Board of Directors.  

 
 Indemnification.  The By-Laws provide for indemnification of Directors and officers and, 
at the Board’s discretion, employees of the Resulting Bank.  Any such indemnification would be 
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 Officers.  Pursuant to the MHC’s By-Laws, the Chief Executive Officer, the President, 
one or more Vice Presidents, the Clerk, and the Treasurer would be elected by the Board of 
Directors at any meeting of the Board of Directors and would serve at the pleasure of the Board. 
 
 Indemnification.  The By-Laws provide for indemnification of Corporators, Directors and 
officers and, at the Board’s discretion, employees of the MHC.  Any such indemnification would 
be subject to certain limitations on indemnification imposed by section 18(k) of the Federal 
Deposit Insurance Act and the regulations issued thereunder by the FDIC. 

 
 Amendment.  The MHC’s Charter may be amended by a vote of two-thirds of the 
Corporators present and voting at a duly constituted annual or special meeting of the 
Corporators.  The By-Laws may be amended by a vote of two-thirds of the Corporators present 
and voting at an annual or special meeting of the Corporators. 

 
 Liquidation Rights.  The Charter sets forth the liquidation rights of persons who have 
deposit accounts with any subsidiary bank of the MHC in the event of the liquidation of the 
MHC.  These rights are described more fully in the section titled “Principal Effects of the 
Proposed Reorganization-Other Effects-Liquidation Rights.” 

 
 Other Provisions.  The By-Laws set forth rules governing the conduct of annual and 
special meetings of the Corporators and the establishment of committees of the Board of 
Directors as well as certain other provisions. 
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vote of the shares of the Mid-Tier’s capital stock outstanding and entitled to vote.  The By-Laws 
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 Other Provisions.  The By-Laws set forth rules governing the conduct of annual and 
special meetings of the stockholders, the establishment of committees of the Board of Directors, 
the issuance and transfer of stock and the declaration of dividends, as well as certain operating 
provisions. 

 
Charter and By-Laws of the MHC 
 
 Corporators.  Pursuant to the By-Laws, the Board of Corporators would consist initially 
of those persons who are elected by the Depositors at the Special Meeting.  Each Corporator is 
generally elected to serve for a term of ten years.  There would not be fewer than 25 nor more 
than 200 Corporators.  New Corporators are elected by existing Corporators at any annual or 
special meeting of the Corporators.  The By-Laws set forth certain qualifications of Corporators. 

 
Vote to Approve Stock Issuance Plan.  The Articles of Organization provide that any plan 

providing for the issuance of securities by the Resulting Bank to investors other than the MHC 
must be approved by the affirmative vote of a majority of the votes of the Depositors of the 
Resulting Bank present and voting at the annual meeting or at a special meeting called in 
accordance with the Resulting Bank’s by-laws.  

 
 Board of Directors.  The By-Laws provide that the number of Directors would be 
established by the Directors, provided that the number so fixed would be not less than seven (7) 
nor more than 25.  Initially, the number of Directors would be fixed at 14 and would remain at 
that number until another number is fixed by a majority vote of the Board of Directors.  The 
Directors would be divided into three groups as nearly equal in number as possible, and the 
members of one of the groups would come up for election each year.  Each Director would be 
elected to serve for a term of three years, unless a shorter term is required to ensure that the 
groups remain as nearly equal in number as possible.  Any vacancy occurring on the Board of 
Directors may be filled by the Board of Directors until the next annual meeting of Corporators.  
Nominations of candidates for election as Director at any meeting of Corporators would be made 
by a Nominating Committee.  The Directors would be elected by the Corporators at the annual 
meeting of Corporators or a special meeting in lieu thereof.  The By-Laws set forth certain 
qualifications of Directors, including age restrictions for persons who serve as Directors. 
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special meetings of the Corporators and the establishment of committees of the Board of 
Directors as well as certain other provisions. 
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must be approved by the affirmative vote of a majority of the votes of the Depositors of the 
Resulting Bank present and voting at the annual meeting or at a special meeting called in 
accordance with the Resulting Bank’s by-laws.  

 
 Board of Directors.  The By-Laws provide that the number of Directors would be 
established by the Directors, provided that the number so fixed would be not less than seven (7) 
nor more than 25.  Initially, the number of Directors would be fixed at 14 and would remain at 
that number until another number is fixed by a majority vote of the Board of Directors.  The 
Directors would be divided into three groups as nearly equal in number as possible, and the 
members of one of the groups would come up for election each year.  Each Director would be 
elected to serve for a term of three years, unless a shorter term is required to ensure that the 
groups remain as nearly equal in number as possible.  Any vacancy occurring on the Board of 
Directors may be filled by the Board of Directors until the next annual meeting of Corporators.  
Nominations of candidates for election as Director at any meeting of Corporators would be made 
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qualifications of Directors, including age restrictions for persons who serve as Directors. 
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ADDITIONAL INFORMATION 
 
 If you have any questions about the Proposed Reorganization, please contact Needham 
Bank by mail at 1063 Great Plain Avenue, Needham, Massachusetts 02492 (Attention: 
Community Relations) or by calling 781-444-2100.  A copy of the Plan of Reorganization 
(without exhibits) is included with this Information Statement.  Copies of the exhibits to the Plan 
of Reorganization are available on the Bank’s website at www.needhambank.com.  You may 
also obtain copies of the exhibits by mail without charge by directing a request to Needham Bank 
at 1063 Great Plain Avenue, Needham, Massachusetts 02492, Attention: Community Relations.  
Copies of the exhibits will be available for review by Depositors at the Special Meeting.  All of 
these documents are subject to regulatory review and modification.   
 
 The Board of Directors urges you to attend and vote at the Special Meeting and 
recommends that you vote “FOR” approval of the Plan of Reorganization, the merger and the 
governing Documents.  
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BOARD OF CORPORATORS 
 
 Following the Proposed Reorganization, the interests of the Resulting Bank’s depositors 
would be represented by a Board of Corporators.  Massachusetts law requires that the Board of 
Corporators have at least 25 members and that all members of the MHC’s Board of Directors 
serve as Corporators.  The following persons have been proposed as the initial Corporators: 
 

Name Residence (City or Town, and State) 
Joseph Campanelli Wellesley, MA 
Jack McGeorge Medfield, MA 
John Buckley W. Roxbury, MA 
Lennox Chase Norwood, MA 
Robert Cicerone Dedham, MA 
William Darcey Wellesley, MA 
William Day Medway, MA 
Arthur F. Howe Pocasset, MA 
Christopher Lynch Needham, MA 
Thomas D. McInerney Needham, MA 
Paula McLaughlin Westwood, MA 
Francis Orfanello E. Taunton, MA 
Richard Quincy Westwood, MA 
Mark Whalen Dedham, MA 
John Antonucci Westwood, MA 
Kristen Atwood Dedham, MA 
Ryan O’Ramsay Barrett Ashland, MA 
Alison Borrelli Needham, MA 
Mary Crane Dover, MA 
Seana Gaherin S. Sandwich, MA 
Christopher Kelly Wellesley, MA 
Kelly Hynes McDermott Medfield, MA 
Tim Nugent Medfield, MA 
Janelle Woods-McNish Dorchester, MA 
Suzanne Bandanza Boston, MA 
James Healy Needham, MA 
Edward Salmon Dedham, MA 
Scott Bock Wellesley, MA 
John Morris Needham, MA 
Anne Giovanoni Somerville, MA 
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APPENDIX B 
 
 

PLAN OF REORGANIZATION 
OF 

NEEDHAM BANK 
FROM 

MUTUAL CO-OPERATIVE BANK TO MUTUAL HOLDING COMPANY 

After careful study and consideration, the Board of Directors of Needham Bank (the 
“Bank”) on March 20, 2019 adopted the Plan of Reorganization of Needham Bank from mutual 
co-operative bank to mutual holding company, subject to the approval of the Depositors of the 
Bank.  The Plan provides for the reorganization of Needham Bank into mutual holding company 
form (the “Reorganization”), following the steps set forth below.  Following the Reorganization, 
there will be three corporate entities: a mutual holding company, a mid-tier company that will be 
wholly-owned by the mutual holding company, and a co-operative bank in stock form that will 
be wholly-owned by the mid-tier holding company.   

(i) The Bank will cause a new interim mutual co-operative bank to be chartered 
under Massachusetts law (the “Interim Bank”), thereby causing the Bank to 
become a bank holding company for a moment in time. 

 
(ii) Immediately after it is formed, the Interim Bank will amend and restate its 

charter so as to become a mutual holding company (the “MHC”). 
 
(iii) The MHC will immediately thereafter establish a new, wholly-owned, 

Massachusetts-chartered subsidiary co-operative bank in the stock form of 
organization (the “Subsidiary Bank”). 

 
(iv) The MHC will simultaneously establish a new, wholly-owned, Massachusetts 

corporation that will become the subsidiary holding company (the “Mid-Tier”). 
 
(v) The Bank will immediately thereafter merge with and into the Subsidiary Bank, 

with the Subsidiary Bank as the legally surviving entity, and the Subsidiary 
Bank will simultaneously change its legal name to “Needham Bank” (the 
“Resulting Bank”). 

 
(vi) The MHC will immediately thereafter contribute 100% of the shares of stock of 

the Resulting Bank to the Mid-Tier, resulting in the Mid-Tier owning 100% of 
the outstanding stock of the Resulting Bank.  

 
To the extent required by M.G.L. ch. 167H, this Plan also constitutes the Plan of 

Reorganization of Interim Bank. 

In adopting this Plan, the Board of Directors of the Bank has determined that the 
Reorganization is advisable and in the best interests of the Bank, its Depositors and the 
communities it serves.  Consummation of the Reorganization is subject to the approval of the 

 

A-1 

APPENDIX A 
 
 

NEEDHAM BANK 
 

PROPOSED RESOLUTIONS TO BE ADOPTED BY THE DEPOSITORS ON  
 

July 18, 2019 
 

RESOLVED: That the Plan of Reorganization of Needham Bank (the “Bank”) in the form 
attached as Appendix B to the Notice and Information Statement provided to the 
Depositors of the Bank in advance of this Special Meeting, pursuant to which the 
Bank will reorganize into the mutual holding company form of organization with 
a three-tier structure is hereby approved, including: 

 
(1)  The merger of the Bank and Needham Subsidiary Bank pursuant to an 

Agreement and Plan of Merger;  
 
(2)  The adoption of (a) Articles of Organization and By-Laws of Needham 

Bank (post-merger), (b) the Amended and Restated Charter and Amended 
and Restated By-Laws of NB Financial, MHC and (c) the Articles of 
Organization and By-Laws of NB Financial, Inc.; and 

 
(3) The establishment of a Board of Corporators of NB Financial, MHC and 

the election of the individuals listed in the Notice and Information 
Statement as the initial members of the Board of Corporators. 

 
 
RESOLVED: That the officers of the Bank are, and each of them is, hereby authorized to take 

such actions as may be necessary to consummate the reorganization of the Bank 
into the mutual holding company form of organization. 
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(1)  The merger of the Bank and Needham Subsidiary Bank pursuant to an 
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Bank (post-merger), (b) the Amended and Restated Charter and Amended 
and Restated By-Laws of NB Financial, MHC and (c) the Articles of 
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Plan means this Plan of Reorganization (and, where appropriate, the Plan of 
Reorganization as initially adopted), including any amendments hereto approved as provided 
herein. 

Reorganization means the reorganization of the Bank into mutual holding company 
form through the following steps: (i) the Bank will cause the establishment of the Interim Bank 
in accordance with the provisions of M.G.L. ch. 167I, § 18, (ii) the Interim Bank will promptly 
thereafter amend and restate its charter to become the MHC in accordance with the provisions of 
M.G.L. ch. 167H, § 2, (iii) the MHC will immediately thereafter cause the formation of the 
Subsidiary Bank as a wholly-owned subsidiary of the MHC in accordance with the provisions of 
M.G.L. ch. 167H, § 2, (iv) the MHC will simultaneously cause the formation of the Mid-Tier as 
a wholly-owned subsidiary of the MHC in accordance with the provisions of M.G.L. ch. 167H, 
§ 7, (v) the Bank will immediately thereafter merge with and into the Subsidiary Bank in 
accordance with the provisions of M.G.L. ch. 167H, § 7, and (vi) the MHC will immediately 
thereafter contribute 100% of the shares of stock of the Resulting Bank to the Mid-Tier. 

 
Resulting Bank means the surviving bank in the merger of the Bank and the Subsidiary 

Bank.  
 
SIF means the Share Insurance Fund of The Co-operative Central Bank, a private, 

industry-sponsored insurance fund that insures all deposits above FDIC limits at Massachusetts-
chartered co-operative banks. 

Subsidiary Bank means the Massachusetts-chartered stock co-operative bank to be 
established as a subsidiary of the MHC as part of the Reorganization.  The Subsidiary Bank will 
be known as Needham Subsidiary Bank.  Immediately after it is formed, the Subsidiary Bank 
and the Bank will merge, with the Subsidiary Bank as the legally surviving entity, and the 
Subsidiary Bank will change its legal name to Needham Bank in connection with that merger. 

 2. Business Purposes for the Reorganization 
 
 The holding company structure will create various business opportunities for the Bank 
not currently available to a bank without a holding company.  
 
 The following are examples of options that would be available to the Bank following the 
Reorganization:  
 

• The mutual holding company structure will provide the Bank with increased flexibility 
with respect to its ability to acquire or affiliate with stock banks and other mutual banks.  
Currently, if the Bank wishes to pursue a business combination with another bank, its 
ability to do so is generally limited to merging with another mutual banking institution.  
The mutual holding company structure would enable the:   

 
• MHC to merge with another mutual holding company, in a manner that would 

allow each subsidiary bank to retain its individual identity and management, 
while the banks may share certain resources at the holding company level, 

 

   

Depositors and to prior written approval of the Massachusetts Commissioner of Banks, the 
Federal Deposit Insurance Corporation and the Board of Governors of the Federal Reserve 
System.  It is also subject to a determination by the Share Insurance Fund of The Co-operative 
Central Bank that the excess deposits of the Subsidiary Bank will be insured to the extent 
provided by Massachusetts law and an opinion of tax counsel (or a determination by state and 
federal tax agencies) that the Reorganization will qualify as a tax-free reorganization. 

Pursuant to M.G.L. ch. 167H, the Reorganization will be accomplished in accordance 
with the procedures outlined in this Plan, or in accordance with such other procedures as may be 
approved by the Commissioner. 

 1. Definitions 
 

As used in this Plan, the terms set forth below have the following meanings: 

Bank means Needham Bank, a Massachusetts chartered mutual co-operative bank, prior 
to its merger with the Subsidiary Bank. 

Commissioner means the Commissioner of Banks of the Commonwealth of 
Massachusetts. 

Effective Time means the date and time when the Merger becomes effective, as set forth 
in the Articles of Merger. 

FDIC means the Federal Deposit Insurance Corporation. 

FRB means the Board of Governors of the Federal Reserve System. 

Interim Bank means a Massachusetts-chartered mutual co-operative bank to be 
established for the purpose of becoming a mutual holding company for the Bank.  The Interim 
Bank will be known as Needham Interim Bank.  

IRS means the Internal Revenue Service. 

Merger means the merger of the Bank and the Subsidiary Bank. 

MHC means the mutual holding company established by the amendment and restatement 
of Interim Bank’s charter as part of the Reorganization. The MHC will be known as NB 
Financial, MHC, or such other name as the Chief Executive Officer of the Bank shall determine 
and as approved as required under applicable law. 

Mid-Tier means an intermediate Massachusetts-chartered bank holding company in 
stock form, which will be formed as a wholly-owned subsidiary of the MHC as part of the 
Reorganization.  The Mid-Tier will be known as NB Financial, Inc., or such other name as the 
Chief Executive Officer of the Bank shall determine and as approved as required under 
applicable law. 
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Plan means this Plan of Reorganization (and, where appropriate, the Plan of 
Reorganization as initially adopted), including any amendments hereto approved as provided 
herein. 

Reorganization means the reorganization of the Bank into mutual holding company 
form through the following steps: (i) the Bank will cause the establishment of the Interim Bank 
in accordance with the provisions of M.G.L. ch. 167I, § 18, (ii) the Interim Bank will promptly 
thereafter amend and restate its charter to become the MHC in accordance with the provisions of 
M.G.L. ch. 167H, § 2, (iii) the MHC will immediately thereafter cause the formation of the 
Subsidiary Bank as a wholly-owned subsidiary of the MHC in accordance with the provisions of 
M.G.L. ch. 167H, § 2, (iv) the MHC will simultaneously cause the formation of the Mid-Tier as 
a wholly-owned subsidiary of the MHC in accordance with the provisions of M.G.L. ch. 167H, 
§ 7, (v) the Bank will immediately thereafter merge with and into the Subsidiary Bank in 
accordance with the provisions of M.G.L. ch. 167H, § 7, and (vi) the MHC will immediately 
thereafter contribute 100% of the shares of stock of the Resulting Bank to the Mid-Tier. 

 
Resulting Bank means the surviving bank in the merger of the Bank and the Subsidiary 

Bank.  
 
SIF means the Share Insurance Fund of The Co-operative Central Bank, a private, 

industry-sponsored insurance fund that insures all deposits above FDIC limits at Massachusetts-
chartered co-operative banks. 

Subsidiary Bank means the Massachusetts-chartered stock co-operative bank to be 
established as a subsidiary of the MHC as part of the Reorganization.  The Subsidiary Bank will 
be known as Needham Subsidiary Bank.  Immediately after it is formed, the Subsidiary Bank 
and the Bank will merge, with the Subsidiary Bank as the legally surviving entity, and the 
Subsidiary Bank will change its legal name to Needham Bank in connection with that merger. 

 2. Business Purposes for the Reorganization 
 
 The holding company structure will create various business opportunities for the Bank 
not currently available to a bank without a holding company.  
 
 The following are examples of options that would be available to the Bank following the 
Reorganization:  
 

• The mutual holding company structure will provide the Bank with increased flexibility 
with respect to its ability to acquire or affiliate with stock banks and other mutual banks.  
Currently, if the Bank wishes to pursue a business combination with another bank, its 
ability to do so is generally limited to merging with another mutual banking institution.  
The mutual holding company structure would enable the:   

 
• MHC to merge with another mutual holding company, in a manner that would 

allow each subsidiary bank to retain its individual identity and management, 
while the banks may share certain resources at the holding company level, 

 

   

Depositors and to prior written approval of the Massachusetts Commissioner of Banks, the 
Federal Deposit Insurance Corporation and the Board of Governors of the Federal Reserve 
System.  It is also subject to a determination by the Share Insurance Fund of The Co-operative 
Central Bank that the excess deposits of the Subsidiary Bank will be insured to the extent 
provided by Massachusetts law and an opinion of tax counsel (or a determination by state and 
federal tax agencies) that the Reorganization will qualify as a tax-free reorganization. 

Pursuant to M.G.L. ch. 167H, the Reorganization will be accomplished in accordance 
with the procedures outlined in this Plan, or in accordance with such other procedures as may be 
approved by the Commissioner. 

 1. Definitions 
 

As used in this Plan, the terms set forth below have the following meanings: 

Bank means Needham Bank, a Massachusetts chartered mutual co-operative bank, prior 
to its merger with the Subsidiary Bank. 

Commissioner means the Commissioner of Banks of the Commonwealth of 
Massachusetts. 

Effective Time means the date and time when the Merger becomes effective, as set forth 
in the Articles of Merger. 

FDIC means the Federal Deposit Insurance Corporation. 

FRB means the Board of Governors of the Federal Reserve System. 

Interim Bank means a Massachusetts-chartered mutual co-operative bank to be 
established for the purpose of becoming a mutual holding company for the Bank.  The Interim 
Bank will be known as Needham Interim Bank.  

IRS means the Internal Revenue Service. 

Merger means the merger of the Bank and the Subsidiary Bank. 

MHC means the mutual holding company established by the amendment and restatement 
of Interim Bank’s charter as part of the Reorganization. The MHC will be known as NB 
Financial, MHC, or such other name as the Chief Executive Officer of the Bank shall determine 
and as approved as required under applicable law. 

Mid-Tier means an intermediate Massachusetts-chartered bank holding company in 
stock form, which will be formed as a wholly-owned subsidiary of the MHC as part of the 
Reorganization.  The Mid-Tier will be known as NB Financial, Inc., or such other name as the 
Chief Executive Officer of the Bank shall determine and as approved as required under 
applicable law. 
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 3. Reorganization Process and Structure 
 

The Reorganization will take place in several steps, as follows: 

(i) The Bank will cause Interim Bank to be chartered under Massachusetts law, 
thereby causing the Bank to become a bank holding company for a moment in 
time. 

 
(ii) Interim Bank will promptly amend and restate its charter to a mutual holding 

company charter so as to become the MHC. 
 
(iii) The MHC will immediately thereafter establish the Subsidiary Bank as a new, 

wholly-owned, Massachusetts-chartered subsidiary co-operative bank in the 
stock form of organization. 

 
(iv) The MHC will simultaneously establish the Mid-Tier as a new, wholly-

owned, Massachusetts corporation. 
 
(v) The Bank will immediately thereafter merge with and into the Subsidiary 

Bank, with the Subsidiary Bank as the legally surviving entity under the name 
Needham Bank.   

 
(vi) The MHC will immediately thereafter contribute 100% of the shares of stock 

of the Resulting Bank to the Mid-Tier, resulting in the Mid-Tier owning 100% 
of the stock of the Resulting Bank.  

 
In connection with the Reorganization, the Bank anticipates transferring to the Interim 

Bank approximately $100,000, but only to the extent that such assets are not required to be 
retained by the Resulting Bank in order to satisfy capital or reserve requirements of any 
applicable state or federal law.  The contribution shall be treated as a dividend made by the 
Resulting Bank to the MHC.  

Following the Reorganization, all persons who prior thereto held depository rights with 
respect to, or other rights as creditors of, the Bank will have such rights solely with respect to the 
Resulting Bank, and the corresponding liability or obligation of the Bank to such persons will be 
assumed by the Resulting Bank. 

All persons who had liquidation rights pursuant to M.G.L. ch. 167I, § 15 with respect to 
the Bank prior to the Reorganization will continue to have such rights solely with respect to the 
MHC.  All existing and future Depositors of the Resulting Bank will have the same liquidation 
rights in the MHC under M.G.L. ch. 167H, § 2 as were conferred upon Depositors of the Bank as 
in effect immediately prior to the Reorganization.  All existing and future Depositors of any 
subsidiary bank that is acquired by the MHC or the Mid-Tier in the future and is in the mutual 
form of organization when so acquired shall have the same liquidation rights in the MHC under 
M.G.L. ch. 167H, § 2 as were conferred upon Depositors of such acquired bank immediately 
prior to such acquisition, provided that if such acquired bank is merged into another subsidiary 
bank from which the MHC draws members, the Depositors of such acquired bank shall receive 

 

   

thereby resulting in more efficient and effective, and less expensive operation 
of the constituent banks;  
 

• MHC to acquire a stock bank holding company through a merger of the 
acquired bank holding company into the new Mid-Tier, in a manner that 
would allow each subsidiary bank to retain its separate identity, as described 
above;  
 

• Bank to acquire a stock bank, either through a direct merger of the acquired 
bank into the new subsidiary bank or through an acquisition at the holding 
company level that permits the acquired bank to retain its separate identity, as 
described above; and 

 
• MHC to (i) acquire an existing mutual bank not already in the mutual holding 

company form and (ii) operate it as a separate bank under the mutual holding 
company. 
 

• As part of a mutual holding company structure, the Bank would be able to raise capital 
through the issuance of various debt, equity or hybrid financial instruments at the holding 
company level, should the need arise.  However, the Bank has no intention of raising 
capital by issuing any debt, equity or hybrid financial instrument, and the authority to do 
so is not a primary or secondary motivation for the Reorganization. 

 
• The mutual holding company will be able to establish other subsidiaries that would be 

affiliates of the Bank to provide services, such as trust services, mortgage services and, if 
an election to become a financial holding company is made, merchant banking and other 
financial services, as well as services that are incidental to or complementary with 
approved financial services. 

 
The Bank has no intention to raise capital by issuing stock in connection with or after the 

Reorganization.  The Massachusetts Division of Banks requires a mutual bank seeking approval 
to reorganize into the mutual holding company form to commit that it will not raise capital by 
issuing stock for at least 24 months after the Reorganization is consummated, unless emergency 
circumstances present compelling and valid business reasons that require additional capital.  The 
Bank can, and hereby does, commit that it will not raise capital by issuing stock for at least 24 
months after the Reorganization is consummated, unless emergency circumstances present 
compelling and valid business reasons that require additional capital.  The Bank also has no 
intention at any time in the future of either (i) issuing stock or (ii) effecting a full conversion of 
its mutual holding company to stock form, and the authority to do so is not a primary or 
secondary motivation for the Reorganization.  Further, the Bank cannot foresee any 
circumstances in which the Bank may be required to issue stock to raise capital, although that 
possibility will always remain.  Management believes that the formation of the mutual holding 
company avoids many of the drawbacks of effecting a full conversion, while gaining some of the 
advantages.  Retaining the mutual nature of the Bank is extremely important to the Bank’s ability 
to maintain its position as a strong, growing, independent community bank.   
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 3. Reorganization Process and Structure 
 

The Reorganization will take place in several steps, as follows: 

(i) The Bank will cause Interim Bank to be chartered under Massachusetts law, 
thereby causing the Bank to become a bank holding company for a moment in 
time. 

 
(ii) Interim Bank will promptly amend and restate its charter to a mutual holding 

company charter so as to become the MHC. 
 
(iii) The MHC will immediately thereafter establish the Subsidiary Bank as a new, 

wholly-owned, Massachusetts-chartered subsidiary co-operative bank in the 
stock form of organization. 

 
(iv) The MHC will simultaneously establish the Mid-Tier as a new, wholly-

owned, Massachusetts corporation. 
 
(v) The Bank will immediately thereafter merge with and into the Subsidiary 

Bank, with the Subsidiary Bank as the legally surviving entity under the name 
Needham Bank.   

 
(vi) The MHC will immediately thereafter contribute 100% of the shares of stock 

of the Resulting Bank to the Mid-Tier, resulting in the Mid-Tier owning 100% 
of the stock of the Resulting Bank.  

 
In connection with the Reorganization, the Bank anticipates transferring to the Interim 

Bank approximately $100,000, but only to the extent that such assets are not required to be 
retained by the Resulting Bank in order to satisfy capital or reserve requirements of any 
applicable state or federal law.  The contribution shall be treated as a dividend made by the 
Resulting Bank to the MHC.  

Following the Reorganization, all persons who prior thereto held depository rights with 
respect to, or other rights as creditors of, the Bank will have such rights solely with respect to the 
Resulting Bank, and the corresponding liability or obligation of the Bank to such persons will be 
assumed by the Resulting Bank. 

All persons who had liquidation rights pursuant to M.G.L. ch. 167I, § 15 with respect to 
the Bank prior to the Reorganization will continue to have such rights solely with respect to the 
MHC.  All existing and future Depositors of the Resulting Bank will have the same liquidation 
rights in the MHC under M.G.L. ch. 167H, § 2 as were conferred upon Depositors of the Bank as 
in effect immediately prior to the Reorganization.  All existing and future Depositors of any 
subsidiary bank that is acquired by the MHC or the Mid-Tier in the future and is in the mutual 
form of organization when so acquired shall have the same liquidation rights in the MHC under 
M.G.L. ch. 167H, § 2 as were conferred upon Depositors of such acquired bank immediately 
prior to such acquisition, provided that if such acquired bank is merged into another subsidiary 
bank from which the MHC draws members, the Depositors of such acquired bank shall receive 

 

   

thereby resulting in more efficient and effective, and less expensive operation 
of the constituent banks;  
 

• MHC to acquire a stock bank holding company through a merger of the 
acquired bank holding company into the new Mid-Tier, in a manner that 
would allow each subsidiary bank to retain its separate identity, as described 
above;  
 

• Bank to acquire a stock bank, either through a direct merger of the acquired 
bank into the new subsidiary bank or through an acquisition at the holding 
company level that permits the acquired bank to retain its separate identity, as 
described above; and 

 
• MHC to (i) acquire an existing mutual bank not already in the mutual holding 

company form and (ii) operate it as a separate bank under the mutual holding 
company. 
 

• As part of a mutual holding company structure, the Bank would be able to raise capital 
through the issuance of various debt, equity or hybrid financial instruments at the holding 
company level, should the need arise.  However, the Bank has no intention of raising 
capital by issuing any debt, equity or hybrid financial instrument, and the authority to do 
so is not a primary or secondary motivation for the Reorganization. 

 
• The mutual holding company will be able to establish other subsidiaries that would be 

affiliates of the Bank to provide services, such as trust services, mortgage services and, if 
an election to become a financial holding company is made, merchant banking and other 
financial services, as well as services that are incidental to or complementary with 
approved financial services. 

 
The Bank has no intention to raise capital by issuing stock in connection with or after the 

Reorganization.  The Massachusetts Division of Banks requires a mutual bank seeking approval 
to reorganize into the mutual holding company form to commit that it will not raise capital by 
issuing stock for at least 24 months after the Reorganization is consummated, unless emergency 
circumstances present compelling and valid business reasons that require additional capital.  The 
Bank can, and hereby does, commit that it will not raise capital by issuing stock for at least 24 
months after the Reorganization is consummated, unless emergency circumstances present 
compelling and valid business reasons that require additional capital.  The Bank also has no 
intention at any time in the future of either (i) issuing stock or (ii) effecting a full conversion of 
its mutual holding company to stock form, and the authority to do so is not a primary or 
secondary motivation for the Reorganization.  Further, the Bank cannot foresee any 
circumstances in which the Bank may be required to issue stock to raise capital, although that 
possibility will always remain.  Management believes that the formation of the mutual holding 
company avoids many of the drawbacks of effecting a full conversion, while gaining some of the 
advantages.  Retaining the mutual nature of the Bank is extremely important to the Bank’s ability 
to maintain its position as a strong, growing, independent community bank.   
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laws of the Subsidiary Bank will be the By-laws attached as Exhibit F to this Plan. The initial 
Directors of the Subsidiary Bank will be the persons serving as Directors of the Bank 
immediately prior to the Effective Time.  The initial officers and employees of the Subsidiary 
Bank, which will be the legally surviving entity of the merger of the Bank and the Subsidiary 
Bank, will be the officers and employees of the Bank immediately prior to the Effective Time.   

5. The Merger 
 
The Merger; Articles of Organization and By-laws of Resulting Bank.  Following the 

formation of the Mid-Tier and the Subsidiary Bank and the amendment and restatement of 
Interim Bank’s charter to become the charter of the MHC, the Bank shall be merged with and 
into the Subsidiary Bank, with the Subsidiary Bank surviving the Merger as the Resulting Bank.  
The terms of the Merger shall be set forth in a Merger Agreement among the MHC, the Mid-
Tier, the Bank and the Subsidiary Bank in the form attached hereto as Exhibit G, and the Merger 
will be effected by the filing of Articles of Merger with the Secretary of State of the 
Commonwealth of Massachusetts.  The Articles of Organization and By-laws of the Resulting 
Bank will be the Articles of Organization and By-laws of the Subsidiary Bank (as set forth as 
Exhibits E and F of this Plan), except that (i) the Articles of Organization will have different 
prefatory language on page one and a different Appendix (the substitute page one and Appendix 
are set forth in Exhibit H hereto) and (ii) the name “Needham Bank” shall be substituted for the 
name “Needham Subsidiary Bank.”  Such Articles of Organization and By-laws of the Resulting 
Bank shall remain in such form until further altered, amended or repealed in accordance with 
their terms and applicable law. 

Management of Resulting Bank.  The initial Directors of the Resulting Bank will 
consist of the individuals serving as the Directors of the Bank immediately prior to the Effective 
Time.  The Security Committee of the Bank immediately prior to the Effective Time will be the 
Executive Committee of the Resulting Bank, the Finance Committee of the Bank immediately 
prior to the Effective Time will be the Finance Committee of the Resulting Bank, the Audit 
Committee of the Bank immediately prior to the Effective Time will be the Audit Committee of 
the Resulting Bank, the Compensation and Benefits Committee of the Bank immediately prior to 
the Effective Time will be the Compensation and Benefits Committee of the Resulting Bank, and 
the CRA Committee of the Bank immediately prior to the Effective Time will be the CRA 
Committee of the Resulting Bank.  The initial officers and employees of the Resulting Bank will 
be the officers and employees of the Bank immediately prior to the Effective Time. Following 
the Reorganization, the stockholder of the Resulting Bank will elect the Directors and the Clerk 
of the Resulting Bank and the Directors will elect the other officers.  

Effect of Merger.  From and after the Effective Time, the Merger shall have the effects 
set forth in M.G.L. ch. 167H. 

6. Capital Stock 
 
Upon its establishment, the Mid-Tier will issue shares of its common stock, no par value 

per share, to the MHC.  Upon its establishment, the Subsidiary Bank will issue shares of its 
common stock, $.01 par value per share, to the MHC. 

 

   

the same liquidation rights as the Depositors of the subsidiary bank into which such acquired 
bank is merged. 

4. Charter and By-laws and Management of Interim Bank, MHC, Mid-Tier 
and Subsidiary Bank 

 
Interim Bank.  The Articles of Organization of the Interim Bank will be in the form 

prescribed by the Commissioner, and the By-laws of the Interim Bank will be in substantially the 
form of the Bank’s By-laws in effect immediately prior to the formation of the Interim Bank.  
The initial Directors of the Interim Bank will be the persons named in its Articles of 
Organization, all of whom are Directors of the Bank.  The initial incorporators of Interim Bank 
will be the persons named as subscribers in the Agreement of Association of Interim Bank.  The 
persons holding the offices of Chief Executive Officer, President, Executive Vice President, 
Senior Vice President, Treasurer and Clerk of the Bank immediately prior to the Effective Time 
shall be the initial Chief Executive Officer, President, Executive Vice Presidents, Senior Vice 
Presidents, Treasurer and Clerk, respectively, of the Interim Bank.  

MHC.  The Articles of Organization and By-laws of Interim Bank will be amended and 
restated, in the forms set forth in Exhibits A and B to this Plan, to become the Charter and By-
laws of the MHC.  The initial Corporators and Directors of the MHC will be the persons serving 
as Corporators and Directors, respectively, of the Interim Bank.  Such Corporators shall serve as 
Corporators of the MHC for a term of ten (10) years in accordance with M.G.L. ch. 167H, § 4.  
Such Directors shall serve as Directors of the MHC for the balance of the term to which they 
were elected as Directors of the Bank; provided that the initial term of any Director may be 
adjusted as necessary so that that the Directors of the MHC will be divided into three classes as 
nearly equal in number as practicable, and the term of one such class will expire each year.  The 
MHC is required by law to have a President, a Treasurer and a Clerk.  The persons holding the 
offices of Chief Executive Officer, President, Executive Vice President, Senior Vice President, 
Treasurer and Clerk of the Bank immediately prior to the Reorganization shall be the initial 
Chief Executive Officer, President, Executive Vice Presidents, Senior Vice Presidents, Treasurer 
and Clerk, respectively, of the MHC.  Following the Reorganization, the Corporators will elect 
the Directors, and the Board of Directors will elect the other officers of the MHC in accordance 
with the By-laws of the MHC. 

Mid-Tier.  The Articles of Organization of the Mid-Tier will be the Massachusetts 
business corporation Articles of Organization attached as Exhibit C to this Plan and the By-laws 
of the Mid-Tier will be the By-laws attached as Exhibit D to this Plan.  The initial Directors of 
the Mid-Tier will be the persons serving as Directors of the Bank immediately prior to the 
Effective Time.  The Mid-Tier is required by law to have a President, a Treasurer and a 
Secretary.  The persons holding the offices of Chief Executive Officer, President, Treasurer and 
Clerk of the Bank immediately prior to the Effective Time shall also be the initial Chief 
Executive Officer, President, Treasurer and Secretary, respectively, of the Mid-Tier.  Following 
the Reorganization, the stockholder of the Mid-Tier will elect the Directors and the Board of 
Directors will elect the officers of the Mid-Tier in accordance with the By-laws of the Mid-Tier.  

Subsidiary Bank.  The Articles of Organization of the Subsidiary Bank will be the 
Massachusetts stock bank Articles of Organization attached as Exhibit E to this Plan and the By-
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laws of the Subsidiary Bank will be the By-laws attached as Exhibit F to this Plan. The initial 
Directors of the Subsidiary Bank will be the persons serving as Directors of the Bank 
immediately prior to the Effective Time.  The initial officers and employees of the Subsidiary 
Bank, which will be the legally surviving entity of the merger of the Bank and the Subsidiary 
Bank, will be the officers and employees of the Bank immediately prior to the Effective Time.   

5. The Merger 
 
The Merger; Articles of Organization and By-laws of Resulting Bank.  Following the 

formation of the Mid-Tier and the Subsidiary Bank and the amendment and restatement of 
Interim Bank’s charter to become the charter of the MHC, the Bank shall be merged with and 
into the Subsidiary Bank, with the Subsidiary Bank surviving the Merger as the Resulting Bank.  
The terms of the Merger shall be set forth in a Merger Agreement among the MHC, the Mid-
Tier, the Bank and the Subsidiary Bank in the form attached hereto as Exhibit G, and the Merger 
will be effected by the filing of Articles of Merger with the Secretary of State of the 
Commonwealth of Massachusetts.  The Articles of Organization and By-laws of the Resulting 
Bank will be the Articles of Organization and By-laws of the Subsidiary Bank (as set forth as 
Exhibits E and F of this Plan), except that (i) the Articles of Organization will have different 
prefatory language on page one and a different Appendix (the substitute page one and Appendix 
are set forth in Exhibit H hereto) and (ii) the name “Needham Bank” shall be substituted for the 
name “Needham Subsidiary Bank.”  Such Articles of Organization and By-laws of the Resulting 
Bank shall remain in such form until further altered, amended or repealed in accordance with 
their terms and applicable law. 

Management of Resulting Bank.  The initial Directors of the Resulting Bank will 
consist of the individuals serving as the Directors of the Bank immediately prior to the Effective 
Time.  The Security Committee of the Bank immediately prior to the Effective Time will be the 
Executive Committee of the Resulting Bank, the Finance Committee of the Bank immediately 
prior to the Effective Time will be the Finance Committee of the Resulting Bank, the Audit 
Committee of the Bank immediately prior to the Effective Time will be the Audit Committee of 
the Resulting Bank, the Compensation and Benefits Committee of the Bank immediately prior to 
the Effective Time will be the Compensation and Benefits Committee of the Resulting Bank, and 
the CRA Committee of the Bank immediately prior to the Effective Time will be the CRA 
Committee of the Resulting Bank.  The initial officers and employees of the Resulting Bank will 
be the officers and employees of the Bank immediately prior to the Effective Time. Following 
the Reorganization, the stockholder of the Resulting Bank will elect the Directors and the Clerk 
of the Resulting Bank and the Directors will elect the other officers.  

Effect of Merger.  From and after the Effective Time, the Merger shall have the effects 
set forth in M.G.L. ch. 167H. 

6. Capital Stock 
 
Upon its establishment, the Mid-Tier will issue shares of its common stock, no par value 

per share, to the MHC.  Upon its establishment, the Subsidiary Bank will issue shares of its 
common stock, $.01 par value per share, to the MHC. 

 

   

the same liquidation rights as the Depositors of the subsidiary bank into which such acquired 
bank is merged. 

4. Charter and By-laws and Management of Interim Bank, MHC, Mid-Tier 
and Subsidiary Bank 

 
Interim Bank.  The Articles of Organization of the Interim Bank will be in the form 

prescribed by the Commissioner, and the By-laws of the Interim Bank will be in substantially the 
form of the Bank’s By-laws in effect immediately prior to the formation of the Interim Bank.  
The initial Directors of the Interim Bank will be the persons named in its Articles of 
Organization, all of whom are Directors of the Bank.  The initial incorporators of Interim Bank 
will be the persons named as subscribers in the Agreement of Association of Interim Bank.  The 
persons holding the offices of Chief Executive Officer, President, Executive Vice President, 
Senior Vice President, Treasurer and Clerk of the Bank immediately prior to the Effective Time 
shall be the initial Chief Executive Officer, President, Executive Vice Presidents, Senior Vice 
Presidents, Treasurer and Clerk, respectively, of the Interim Bank.  

MHC.  The Articles of Organization and By-laws of Interim Bank will be amended and 
restated, in the forms set forth in Exhibits A and B to this Plan, to become the Charter and By-
laws of the MHC.  The initial Corporators and Directors of the MHC will be the persons serving 
as Corporators and Directors, respectively, of the Interim Bank.  Such Corporators shall serve as 
Corporators of the MHC for a term of ten (10) years in accordance with M.G.L. ch. 167H, § 4.  
Such Directors shall serve as Directors of the MHC for the balance of the term to which they 
were elected as Directors of the Bank; provided that the initial term of any Director may be 
adjusted as necessary so that that the Directors of the MHC will be divided into three classes as 
nearly equal in number as practicable, and the term of one such class will expire each year.  The 
MHC is required by law to have a President, a Treasurer and a Clerk.  The persons holding the 
offices of Chief Executive Officer, President, Executive Vice President, Senior Vice President, 
Treasurer and Clerk of the Bank immediately prior to the Reorganization shall be the initial 
Chief Executive Officer, President, Executive Vice Presidents, Senior Vice Presidents, Treasurer 
and Clerk, respectively, of the MHC.  Following the Reorganization, the Corporators will elect 
the Directors, and the Board of Directors will elect the other officers of the MHC in accordance 
with the By-laws of the MHC. 

Mid-Tier.  The Articles of Organization of the Mid-Tier will be the Massachusetts 
business corporation Articles of Organization attached as Exhibit C to this Plan and the By-laws 
of the Mid-Tier will be the By-laws attached as Exhibit D to this Plan.  The initial Directors of 
the Mid-Tier will be the persons serving as Directors of the Bank immediately prior to the 
Effective Time.  The Mid-Tier is required by law to have a President, a Treasurer and a 
Secretary.  The persons holding the offices of Chief Executive Officer, President, Treasurer and 
Clerk of the Bank immediately prior to the Effective Time shall also be the initial Chief 
Executive Officer, President, Treasurer and Secretary, respectively, of the Mid-Tier.  Following 
the Reorganization, the stockholder of the Mid-Tier will elect the Directors and the Board of 
Directors will elect the officers of the Mid-Tier in accordance with the By-laws of the Mid-Tier.  

Subsidiary Bank.  The Articles of Organization of the Subsidiary Bank will be the 
Massachusetts stock bank Articles of Organization attached as Exhibit E to this Plan and the By-
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9. Applications and Approvals 
 
Consummation of the Reorganization is subject to the approval of the Depositors of the 

Bank as provided by M.G.L. ch. 167H and the regulations of the Commissioner, and the 
approval, determination or ruling of certain regulatory and governmental agencies, including the 
following: 

  (a)  Commissioner of Banks.  The Bank will cause an application to be filed with 
the Commissioner of Banks for approval, as required, to (i) establish Interim Bank, (ii) become a 
bank holding company, (iii) reorganize Interim Bank into a mutual holding company, (iv) form 
the Mid-Tier as a bank holding company, (v) form the Subsidiary Bank, (vi) merge the Bank 
with and into the Subsidiary Bank.  Filings will also be required with the Commissioner of 
Banks and the Massachusetts Secretary of State, as applicable, with respect to the formation of 
the Interim Bank, the formation of the Mid-Tier, the formation of the Subsidiary Bank and the 
Merger. 
 
  (b)  Federal Deposit Insurance Corporation.  The Bank will cause an 
application to be filed with the FDIC in order to obtain a determination from the FDIC that the 
deposits of the Subsidiary Bank and the Resulting Bank will be insured to the extent provided by 
federal law. 
 
  (c)  Share Insurance Fund.  The Bank will obtain a determination from the SIF 
that the excess deposits of the Subsidiary Bank and the Resulting Bank will be insured to the 
extent provided by Massachusetts law. 
 
  (d)  Board of Governors of the Federal Reserve System. The Bank, the MHC 
and the Mid-Tier will cause an application to be filed with the FRB in accordance with the Bank 
Holding Company Act of 1956 to become bank holding companies and to allow the MHC and 
the Mid-Tier to operate the Resulting Bank after the Reorganization, and an application to be 
filed with the FRB in accordance with Section 18(c) of the Federal Deposit Insurance Act for 
approval of the merger of the Bank with and into the Subsidiary Bank.  
 
  (e)  Tax Effects.  The Bank will obtain an opinion of counsel, or apply to the IRS 
and to the Massachusetts Department of Revenue for a ruling, to the effect that the 
Reorganization will qualify as a tax-free reorganization and will not result in any gain or loss for 
federal or state tax purposes to the MHC, the Mid-Tier, the Subsidiary Bank, the Bank or the 
Bank’s depositors. 
 

The Bank will cause all other applications, notices and other information necessary to 
consummate the Reorganization to be prepared and filed with all governmental or regulatory 
agencies, as applicable. 

 10. Resolutions of Board of Directors and Depositors 
 

Attached hereto as Exhibits I and J, respectively, are copies of the resolutions of the 
Board of Directors of the Bank and copies of the proposed resolutions of the Depositors of the 
Bank relating to the Plan. 

 

   

At the Effective Time, each outstanding share of common stock of the Subsidiary Bank 
shall remain outstanding as a share of common stock of the Resulting Bank.  The MHC will 
contribute 100% of its shares in the Resulting Bank to the Mid-Tier.  

With the prior approval of the Commissioner and subject to regulations prescribed by the 
Commissioner, the Mid-Tier or the Resulting Bank will have the ability to issue shares of 
common stock (or other Securities, as defined in M.G.L. ch. 167H) to persons or entities other 
than the MHC; provided, however, that in no event will the MHC hold less than 51% of the 
combined voting power of all classes of Securities of the Mid-Tier that have voting power in the 
election of Directors of the Mid-Tier and, in no event will the Mid-Tier hold less than 51% of the 
combined voting power of all classes of Securities of the Resulting Bank that have voting power 
in the election of Directors of the Resulting Bank.  The Bank has no intention to raise capital by 
issuing stock.  As stated previously, the Massachusetts Division of Banks requires a mutual bank 
seeking approval to reorganize into the mutual holding company form to commit that it will not 
raise capital by issuing stock for at least 24 months after the Reorganization is consummated, 
unless emergency circumstances present compelling and valid business reasons that require 
additional capital.  As stated above, the Bank can, and hereby does, commit that it will not raise 
capital by issuing stock for at least 24 months after the Reorganization is consummated, unless 
emergency circumstances present compelling and valid business reasons that require additional 
capital.  The Bank also has no intention at any time in the future of either (i) issuing stock or (ii) 
effecting a full conversion of its mutual holding company to stock form, and the authority to do 
so is not a primary or secondary motivation for the Reorganization.  Further, the Bank cannot 
foresee any circumstances in which the Bank may be required to issue stock to raise capital, 
although that possibility will always remain.   

7. Deposit Accounts 
 
Each Depositor in the Bank immediately prior to the Reorganization shall, upon 

consummation of the Reorganization, continue to hold, without payment, an identical account in 
the Resulting Bank.  Deposit accounts in the Resulting Bank will continue to be insured to the 
maximum legal extent by the FDIC and the SIF. 

8. Loans and Other Assets of the Bank 
 
Upon the Effective Time, all of the estate, property, rights, privileges, powers and 

franchises of the Bank and all of its property, real, personal and mixed, and all the debts due on 
whatever account shall be transferred to and vested in the Resulting Bank without further act or 
deed, and all claims, demands, property and other interest shall be the property of the Resulting 
Bank, and the title to all real estate vested in the Bank shall not revert or be in any way impaired 
by reason of the Merger, but shall be vested in the Resulting Bank.  Without limiting the 
generality of the foregoing, all loans of the Bank will become vested in the Resulting Bank and 
have the same status after the Reorganization as such loans had immediately prior to the 
Reorganization.  
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Banks and the Massachusetts Secretary of State, as applicable, with respect to the formation of 
the Interim Bank, the formation of the Mid-Tier, the formation of the Subsidiary Bank and the 
Merger. 
 
  (b)  Federal Deposit Insurance Corporation.  The Bank will cause an 
application to be filed with the FDIC in order to obtain a determination from the FDIC that the 
deposits of the Subsidiary Bank and the Resulting Bank will be insured to the extent provided by 
federal law. 
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and the Mid-Tier will cause an application to be filed with the FRB in accordance with the Bank 
Holding Company Act of 1956 to become bank holding companies and to allow the MHC and 
the Mid-Tier to operate the Resulting Bank after the Reorganization, and an application to be 
filed with the FRB in accordance with Section 18(c) of the Federal Deposit Insurance Act for 
approval of the merger of the Bank with and into the Subsidiary Bank.  
 
  (e)  Tax Effects.  The Bank will obtain an opinion of counsel, or apply to the IRS 
and to the Massachusetts Department of Revenue for a ruling, to the effect that the 
Reorganization will qualify as a tax-free reorganization and will not result in any gain or loss for 
federal or state tax purposes to the MHC, the Mid-Tier, the Subsidiary Bank, the Bank or the 
Bank’s depositors. 
 

The Bank will cause all other applications, notices and other information necessary to 
consummate the Reorganization to be prepared and filed with all governmental or regulatory 
agencies, as applicable. 
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Attached hereto as Exhibits I and J, respectively, are copies of the resolutions of the 
Board of Directors of the Bank and copies of the proposed resolutions of the Depositors of the 
Bank relating to the Plan. 

 

   

At the Effective Time, each outstanding share of common stock of the Subsidiary Bank 
shall remain outstanding as a share of common stock of the Resulting Bank.  The MHC will 
contribute 100% of its shares in the Resulting Bank to the Mid-Tier.  

With the prior approval of the Commissioner and subject to regulations prescribed by the 
Commissioner, the Mid-Tier or the Resulting Bank will have the ability to issue shares of 
common stock (or other Securities, as defined in M.G.L. ch. 167H) to persons or entities other 
than the MHC; provided, however, that in no event will the MHC hold less than 51% of the 
combined voting power of all classes of Securities of the Mid-Tier that have voting power in the 
election of Directors of the Mid-Tier and, in no event will the Mid-Tier hold less than 51% of the 
combined voting power of all classes of Securities of the Resulting Bank that have voting power 
in the election of Directors of the Resulting Bank.  The Bank has no intention to raise capital by 
issuing stock.  As stated previously, the Massachusetts Division of Banks requires a mutual bank 
seeking approval to reorganize into the mutual holding company form to commit that it will not 
raise capital by issuing stock for at least 24 months after the Reorganization is consummated, 
unless emergency circumstances present compelling and valid business reasons that require 
additional capital.  As stated above, the Bank can, and hereby does, commit that it will not raise 
capital by issuing stock for at least 24 months after the Reorganization is consummated, unless 
emergency circumstances present compelling and valid business reasons that require additional 
capital.  The Bank also has no intention at any time in the future of either (i) issuing stock or (ii) 
effecting a full conversion of its mutual holding company to stock form, and the authority to do 
so is not a primary or secondary motivation for the Reorganization.  Further, the Bank cannot 
foresee any circumstances in which the Bank may be required to issue stock to raise capital, 
although that possibility will always remain.   

7. Deposit Accounts 
 
Each Depositor in the Bank immediately prior to the Reorganization shall, upon 

consummation of the Reorganization, continue to hold, without payment, an identical account in 
the Resulting Bank.  Deposit accounts in the Resulting Bank will continue to be insured to the 
maximum legal extent by the FDIC and the SIF. 

8. Loans and Other Assets of the Bank 
 
Upon the Effective Time, all of the estate, property, rights, privileges, powers and 

franchises of the Bank and all of its property, real, personal and mixed, and all the debts due on 
whatever account shall be transferred to and vested in the Resulting Bank without further act or 
deed, and all claims, demands, property and other interest shall be the property of the Resulting 
Bank, and the title to all real estate vested in the Bank shall not revert or be in any way impaired 
by reason of the Merger, but shall be vested in the Resulting Bank.  Without limiting the 
generality of the foregoing, all loans of the Bank will become vested in the Resulting Bank and 
have the same status after the Reorganization as such loans had immediately prior to the 
Reorganization.  
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IN WITNESS WHEREOF, Needham Bank has caused this Plan of Reorganization to be 
duly executed as of this 22nd day of March, 2019. 

Needham Bank 

By:_________________________________ 
Joseph Campanelli 
President and Chief Executive Officer 

IN WITNESS WHEREOF, Needham Interim Bank has caused the foregoing Plan of 
Reorganization to be duly executed, pursuant to Section 16 hereof, as of the date of its formation. 

Needham Interim Bank 

By:__________________________________  
Joseph Campanelli 
President and Chief Executive Officer 

 

   

 11. Timing of the Reorganization 
 

The Bank intends to consummate the Reorganization as soon as feasible following the 
satisfaction of all regulatory and other requirements. 

 12. Amendment or Termination of the Plan 
 

The Plan may be substantively amended by the Board of Directors as a result of 
comments from regulatory authorities or otherwise or at any time after the approval of the 
Depositors with the concurrence of the Commissioner. 

This Plan may be terminated by the Board of Directors at any time prior to the meeting of 
the Depositors called to consider the Plan, and at any time thereafter with the concurrence of the 
Commissioner.  The Plan shall automatically terminate if the Reorganization has not been 
consummated 24 months after it has been approved by the Depositors, and may not be extended 
by the Bank. 

 13. Liquidation of MHC 
 

The MHC shall liquidate pursuant to M.G.L. ch. 167H, § 2 upon the sale of its sole 
subsidiary banking institution to a bank holding company that is not a mutual holding company 
or to a banking institution that is not a subsidiary banking institution of a mutual holding 
company. 

 14. Expenses 
 

The expenses incurred in connection with the Reorganization shall be reasonable. 

 15. Governing Law 
 

The Plan shall be governed by and construed in accordance with the laws of the 
Commonwealth of Massachusetts. 

 16. Interim Bank to Join as Additional Party 
 

Upon its formation, Interim Bank, as the predecessor in interest of the MHC, shall be 
added as a party to this Plan by signing a counterpart signature page hereof to signify its 
concurrence with the terms hereof, including, without limitation, its obligation to honor the 
liquidation rights of depositors pursuant to M.G.L. ch. 167I, § 15, as provided in Section 3 
hereof. 

[REMAINDER INTENTIONALLY BLANK; SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, Needham Bank has caused this Plan of Reorganization to be 
duly executed as of this 22nd day of March, 2019. 
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By:_________________________________ 
Joseph Campanelli 
President and Chief Executive Officer 
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Upon its formation, Interim Bank, as the predecessor in interest of the MHC, shall be 
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liquidation rights of depositors pursuant to M.G.L. ch. 167I, § 15, as provided in Section 3 
hereof. 
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EXHIBITS 
 
 

A. Amended and Restated Charter of NB Financial, MHC 

B. Amended and Restated By-laws of NB Financial, MHC 

C. Articles of Organization of NB Financial, Inc. 

D. By-laws of NB Financial, Inc. 

E. Articles of Organization of Needham Subsidiary Bank 

F.  By-laws of Needham Subsidiary Bank 

G. Merger Agreement among NB Financial, MHC, NB Financial, Inc., 
Needham Bank and Needham Subsidiary Bank 

H. Articles of Organization of Needham Bank, post-Reorganization (page 1 
and Appendix only) 

I. Resolutions of Board of Directors 

J. Resolutions of the Shareholders 

 

 
Copies of the exhibits to the Plan of Reorganization are available on the Bank’s website at 
www.needhambank.com.  You may also obtain copies of the exhibits by mail without 
charge by directing a request to Needham Bank at 1063 Great Plain Avenue, Needham, 
Massachusetts 02492, Attention: Community Relations.  Copies of the exhibits will be 
available for review by Depositors at the Special Meeting.   
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