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Department of the Treasury

Regulatory Bulletin

RB 20a

Handbook: Thrift Activities (TA);
Applications Processing (AP)

Subjects: Management Assessment; Fraud/Insider Abuse (TA) Section: 330

Change in Control; Rebuttals; De Novo/Permission Sections: 310,
to Organize; Holding Company Acquisition; 320, 430, 440,
Conversion to Federal Charter; Appointment of 510, 520, 720

Officers and Directors (AP)

I nvestigation of Applicants Proposing to Directly or Indirectly
Acquire Control of, or to Exercise Control or a Controlling
Influence Over OTS Regulated Savings I nstitutions and
Savings and L oan Holding Companies

Summary: This Bulletin sets forth the Office of Thrift Supervision (OTS) policy with respect to the
review of the integrity and competency of persons or entities applying to acquire control of a savings
ingtitution or savings and loan holding company, organize a new savings institution, or to servein a
management position in which they would have the ability to influence the management, policies or
business operations of a savings institution or a savings and loan holding company. Savings ingtitu-
tions and savings and loan holding companies are jointly referred to as “savings ingtitutions’ in this
Bulletin. RB 20, dated November 20, 1989, is hereby rescinded with the issuance of this Bulletin.

For Further I nformation Contact:

The OTS Regional Office for the areain which the savings institution is located, or the Director, Ex-
amination Policy, Washington, DC, (202) 906-6000.

Regulatory Bulletin 20a
Introduction

The OTS s charged with the responsibility of ensuring that individuals and/or companies (collectively
the Applicant) proposing to acquire, either directly or indirectly, control of, or to exercise influence
over the operations of, OTS regulated savings ingtitutions, will operate such institutionsin a safe and
sound manner. To fulfill thisresponsibility, OTS staff conducts appropriate background investigations
of Applicants to ensure their integrity, experience and knowledge does not raise supervisory concerns
with their involvement with a savings ingtitution. Of particular importance during the review processis
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the evaluation of the manner in which the Applicant has conducted its personal, professional and busi-
ness affairs.

Policy Statement

The review of the Applicant should be conducted using arisk-based approach; however, it is expected
that at least a minimum review will be performed on all Applicants. Limited background checks may
be performed for persons or entities known to the OTS and/or considered to pose minimal risksto the
ingtitution. A more extensive background check should be conducted for persons or entities who have
previoudy been involved with other financial ingtitutions, have conflicting business interests or have
conducted themselves or operated other businesses in a manner that raises concerns. At a minimum,
al Applicants, and those partiesidentified in the attachment to this memorandum, are required to exe-
cute the attached Applicant Certification Form.

Review of Applicants
The depth of review of an Applicant will depend on several factors, including the following:

The Applicant’s degree of control or influence over the operations of the savings ingtitution
The Applicant’s qualification and experience

The nature and type of businessinterests operated by the Applicant

The manner in which the Applicant has operated its subsidiaries

Pest affiliation with other depository institutions

Loan or other relationships with the subject savings institution or other depository institutions
The nature and disposition of any criminal charge or arrest

Whether the Applicant has declared bankruptcy

Ability to meet financia obligations

Failure to disclose items that are subsequently brought to the attention of the Applicant, or to
the OTS through its own investigation

Staff should begin background investigations promptly upon the filing of an application. There are
many sources that may be used in the investigation process, including:

Applicant certification

Application forms

ClIS search

Credit bureau reports

Discussions with examiners and field managers

Discussions with independent auditors

Discussions with supervisory personnel at other regulatory agencies
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FBI name and fingerprint check
Federal or state examination reports of affiliated, or formerly affiliated financial institutions

Federal or state examination reports of financia institutionsin which an Applicant has served as
acontrolling party, officer or director

Foreign Bank Regulators

Independent audit reports

Interagency Biographica and Financia Reports

Interpol check

Legal research services, e.g. WESTLAW, LEXIS/NEXIS

National Association of Insurance Commissioners (NAIC) Data Base
North American Securities Administration Association (NASAA)
Resumes of officers, directors and controlling persons

U.S. Securities and Exchange Commission (SEC)

SEC filings

State Insurance Commissioners

State office of consumer affairs

U.S. Department of Justice Criminal Division (Criminal Referral Database)
United States Customs Service name check

Communication with Other Regulatory Agencies

When Applicants have been affiliated with other financial institutions or financial services companies,
the OTS personnel considering the application should contact the regulators of the other institution(s)
or companies to determine if they have experienced significant problems, and if the Applicant'sin-
volvement was the basis for any regulatory concerns. In such cases, additional research should be un-
dertaken to determine what role the individual played in those problems. Factors that should be taken
into consideration when the Applicant has been associated with other financial institutions or financial
services companies that have experienced supervisory problemsinclude:

Type and nature of supervisory problems
Applicant’s position with the institution or company
Length of time and timeframe the Applicant was associated with the institution or company

Amount of loss, if any, to the insurance fund or the company as a result of the problem

Type of enforcement action against the institution or individual; e.g. consent agreement, super-
visory agreement, memorandum of understanding, civil money pendties
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Evaluation of Adverse Information

All adverse information discovered during an investigation should be appropriately weighed in the de-
cison process. In the event that information is disclosed on the certification form or discovered
through the investigation process that may have an adverse effect on the Applicant’ sfiling, staff should
conduct further investigation and analysis regarding the disclosure item. Factors that should be taken
into consideration when conducting the analysis include the following:

Severity of the misconduct, including:

*  Nature, materiality and/or willfulness of actions giving rise to misconduct

*  Repetitive nature of misconduct

*  Nature of enforcement action or sanction

*  Amount of fine or loss

Degree of common management between Applicant and company that experienced misconduct

Time period in which conduct occurred

Does a pattern or practice of conduct exist; is conduct systemic or isolated

Isthere a demonstrated track record that corrective action has resolved deficiencies

How does the type and number of actions compare to industry practice

Does action pertain to subsidiaries engaged in financial services

Once notified of action, did Applicant take immediate and effective action to correct deficiencies
In the event that the misconduct relates to open and settled actions, such as governmental investiga-
tions, class action lawsuits, shareholder lawsuits, and other private litigation, staff should take into con-
Sideration the following factors:

The seriousness of the alleged or settled action

Type of investigation; i.e. civil or crimina

Does the action underlying the litigation represent pattern or practice

What is the potential impact to Applicant and savings ingtitution

Waiver of Background Information Filings

The certification form should be executed without modification by the Applicant. In those cases where
an Applicant states that circumstances prevent the execution of the form, staff should allow the Appli-
cant the opportunity to explain why they cannot execute the form without modification. Staff should
fully evaluate such circumstances and request further information if necessary. Except in those cir-
cumstances listed below, obtaining a certification form from all partiesis a requirement that cannot be
waived by regiona staff. Any other waiver of the submission, or modification, of the certification form
requires the concurrence of the Director, Examination Policy.
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On certain occasions, it may be appropriate to waive the filing of al or a portion of the biographical and
financial report, the fingerprint card and, in limited cases, the certification form. The OTS will usethe
following guidelines to consider awaiver of filing requirements based on the individua circumstances
of aparticular case. For applications processed by the Regional Office on adelegated basis, the Re-
gion has the authority to waive filing requirements, provided such waiver is consistent with these
guidelines. Applicants should be aware that the waiver of any filing requirements will not affect the in-
ternal investigation staff deems appropriate to ensure the Applicant’ s background does not raise super-
visory concerns.

A. Holding Company Reor ganizations

The most common types of these transactions are the conversion of a mutual institution to the stock
form of organization with a simultaneous acquisition by a newly formed holding company, or the reor-
ganization of a stand-alone stock ingtitution into a holding company structure. Generally, these types of
transactions do not result in achangein directors or senior management, or the acquisition of control by
any new party. Therefore, the RB 20a certification form, fingerprint card and financial and biographi-
cal report may be waived for al officers and directors of the resulting company and thrift if such indi-
vidua's have been associated with the thrift for a sufficient amount of time (generally one year or more)
to assess their effectiveness as management officials. For al other individuals, afingerprint card and
biographical and financial report, as well as the RB 20a certification form, is required.

B. Holding Company Application

The waiver of fingerprint cards and the biographical and financia reports for officers and directors of
publicly held companies applying to control a savings institution may be granted if: (1) sufficient pub-
licly available information regarding the individual and the operations of the company can be obtained
from other sources, (2) such officers and directors will have alimited role in the operations of the sav-
ingsingtitution, and (3) no financial commitment is being made on their part. Receipt of the RB 20a
certification along with information pertaining to their background and employment history obtained
from various reports filed with the SEC may suffice. If any of these individuas will also servein adi-
rector or officer position at the savings institution, awaiver of these filings will not be granted.

C. Immaterial Increasesin Ownership by Previously Approved Control Parties

The background informational filing requirements are dependent on severa factors, including the
amount of current ownership, the proposed increase in ownership, and the time that has elapsed since
approval of the control parties. In those cases involving an immateria increase in ownership by an ap-
proved control party, the biographical and financial report and the FBI fingerprint card may be waived.
Immateriality should be determined given the circumstances of the transaction. For example, awaiver
of the fingerprint card and biographical and financia report for a control party that already owns ama-
jority of the stock outstanding would be more appropriate than waiving such material for a control party
that isincreasing ownership from aminority position to amajority position. Thetime that has el apsed
since theinitial review process was concluded, as well as the supervisory history of the institution dur-
ing the control party’s ownership, should aso be taken into consideration in waiving the requirements.
Generally, an increase in ownership of 10 percent or less of the outstanding stock of the institution or
holding company may be considered immaterial. However, the effects of the increase in ownership,
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such as moving from aminority ownership position to amajority ownership position, should be taken
into consideration when determining materiality.

D. FDIC Insured Bank Conversions

For those individuals who have been reviewed and approved by the appropriate bank regulatory
authority, awaiver of the biographical and financial report and fingerprint card may be granted. For
those directors and officers who have been associated with the bank for a sufficient amount of time to
assess their effectiveness, awaiver of these documents may also be granted. Generally, if they have
been associated with the bank for the longer of one year or through one examination cycle, a
determination may be made that a sufficient amount of time has elapsed. For all other individuals, all
filing requirements must be fulfilled.

E. Individualswith Current Association with FDIC Insured | nstitutions

For individuals who are currently employed by an FDIC insured ingtitution and are proposed as an offi-
cer or director of asavings institution, waiver of the financial and biographical reports and fingerprint
cards may be granted if they have been associated with the financia institution for a sufficient amount
time to assess their effectiveness. Generally, if they have been associated with the bank for the longer
of one year or through one examination cycle, a determination may be made that a sufficient amount of
time has elapsed.

F. Members of Control Groups

It isthe policy of OTSto conduct background investigations on al members of a control group, regard-
less of the amount of stock such member may own or control. Each member is required to join in the
appropriate application, e.g. change in control or holding company application. In certain cases, it may
be appropriate to waive the filing of various documents, depending on the amount of stock owned and
controlled and the nature of the party owning or controlling such stock.

In those cases where an individual is part of acontrol group, but owns or controls a de minimis amount
of stock, the OTS will generally require only the biographical section of the interagency biographical
and financial report. If such individual isaminor child (under 18), all documents may be waived. In
that case, voting control istypicaly granted to an adult relative, and an appropriate background investi-
gation of that individual should be conducted. The OTSwill generally consider owning or controlling
lessthan 1 percent of the outstanding stock of the ingtitution or holding company to be de minimis for
purposes of applying this standard.

In those cases where an entity, including afamily trust or foundation, owns or controls a de minimis
amount of stock of the target ingtitution, it is required that they join in thefiling. Furthermore, such en-
tities must register as savings and loan holding companies upon consummeation of the transaction
(unless the family trust is excluded as a savings and |oan holding company under 12 C.F.R. Section
574). The same treatment that applies to individuals who own or control ade minimis amount of the
institution’ s outstanding stock may be afforded to officers, directors and controlling persons of an entity
that owns or controls a de minimis amount of the institution's stock. In the case of afamily trust, itis
not unusua for an individual who aso directly owns stock to serve astrustee. In those cases, such in-
dividual must file al background information (i.e. interagency biographica and financial report, FBI
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fingerprint cards, RB 20a certification form) unless his ability to control the institution, through indi-
vidual ownership and serving as atrustee, falls within the de minimis test.

G. Companies Controlled by and Affiliates of Holding Companies

ItisOTS policy to obtain an RB 20a certification form from all companies controlled by and affiliates
of companies applying to acquire control of a savings ingtitution. Companies have the option of re-
questing awaiver of the certification if they can demonstrate that the research necessary for its execu-
tion would be unduly burdensome. If al of the criterialisted below are met, the OTS may consider
waiver of thisform.

1. Thereisno common management between the company or affiliate and the Applicant.

2. Thecompany’s assets, capital and net income for the most recent fiscal year does not exceed
any of the following:

a. 10 percent of the Applicant’s consolidated assets;
b. 10 percent of the Applicant’s consolidated capital; or
c. 10 percent of the Applicant’s consolidated net income

3. Thecompany or affiliate is not expected to interact with the savings ingtitution in any manner.

St M As

—Scott M. Albinson
Managing Director, Supervision

Attachments
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INSTRUCTIONS
APPLICANT CERTIFICATION FORM

This form is intended to address not only those management integrity factors that may subject the
Applicant to a presumptive disquaifier under 12 C.F.R. Section 574.7(g), but to obtain information
that the OTS has determined to be useful in the analysis of your application. The OTS may disclose
information pertaining to any individual associated with the Applicant or savings ingtitution found
through the background investigation to the Applicant during the application process.

Whoisrequired to execute the form?

Each Applicant must execute and submit the attached certification form as part of their filing with the
OTS. For purposes of this certification, the term “ Applicant” means:

1. Theindividual(s) submitting the application.

2. The company(s) submitting the application.

In addition, the following individual S/entities are required to execute the form:

1. Controlling persons of the Applicant, including the trustee of a Trust.
2. Senior executive officers and directors of the Applicant.

Persons who otherwise directly or indirectly exercise a controlling influence over the
management or polices of the Applicant.

4. Companies controlled by the Applicant.
5. Affiliates of the Applicant.
6. All proposed senior executive officers and directors of the savings institution.

This form should not be modified and may be executed individualy or jointly. In the event a party is
unable to execute the form without modification, a detailed explanation must be provided to the OTS,
along with the modified form, that sets forth the reasons why such modifications are necessary. The
OTS will consider your request for the execution of a modified form, and may request additional
information during the processing of your application. In addition, the OTS may consider requests for
waivers of certain background information as described in RB 20a

In the event that circumstances change during the processing of your application that would cause any
of the responses to the form to be incorrect, an amended form must be submitted immediately.
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What definitions apply?

For purposes of the foregoing, the following definitions apply:

Controlling person: Any person who directly or indirectly, either alone or acting in concert as defined
under 12 C.F.R. Section 574.2(c), with one or more persons or companies, or together with members
of his or her immediate family, owns, controls, or holds power to vote, or holds proxies representing,
ten percent or more of the voting shares or rights of the Applicant, or controls in any manner the
election or appointment of amajority of the Applicant’s board of directors.

Control: The Applicant is deemed to control a company if the Applicant directly or indirectly owns,
controls or has the power to vote 25 percent or more of any class of voting securities of such company,
or would be deemed to control the company under 12 C.F.R. Section 574.4.

Affiliates  Any company that controls the Applicant, any other company that is controlled by the
company that controls the Applicant, and any company that is controlled by a controlling person of the
Applicant.

Principal Shareholder: Any person owning ten percent or more of the stock of a company.

What time period does the certification form cover ?

The time period in which the certification coversis as follows:

Individual Persons

The period of time beginning with the person’s 18™ birthday.

Applicants that are Companies

The longer of either:

1. Thetime period during which any party currently in control of the Applicant has been in control
of the Applicant, or

2. Thetime period during which any current member of the Applicant’s board of directors or any
senior executive officers served in either of those capacities for the Applicant.

If the time period under either 1 or 2 is greater than ten years, Applicants that are companies need only
provide a certification for a period starting from the date ten years immediately prior to the filing date
of the application. A written description of how the time period covered by the certification form was
determined should accompany the form.
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Companies controlled by the Applicant and Affiliates

The longer of either:

1. Thetime period during which the Applicant has controlled the company or has been affiliated
with the Applicant, or

2. Thetime period during which any current member of the company’s or affiliate' s board of
directors or senior executive officers served in either of those capacities for such company or
affiliate.

If the time period under either 1 or 2 is greater than ten years, the company or affiliate need only
provide a certification for aperiod starting ten yearsimmediately prior to the filing date of the
application. A written description of how the time period covered by the certification form was
determined should accompany the form.

What types of additional infor mation may be required?

In the event that you answered yes to any of the questions, you must provide a detailed discussion of
the facts and circumstances that led to such answer. For any matters that raise of presumptive
disguaifier under 12 C.F.R. Section 574.7(g), also provide the Applicant’ s reasons for arebuttal of the
presumptive disgualifier, along with any supporting information or documents. Please be advised that
amatter’ s origination as a result of routine or customary audits, inspections, and investigations is not
grounds for arebuttal.

With respect to a“yes’ answer to question number 1, you must also provide the following:

1. A copy of the complaint, judgment, court orders, settlement documents, and any fina
disposition documents.
Evidence that the activity has ceased.

Description of the actions taken to prevent reoccurrence.
Documentation to evidence the nature and type of remedial actions.

a &~ v N

Documentation to evidence effectiveness of remedial actions.

In the event that you answered “yes’ to question number 6, you must provide the following:

The nature of the allegation.

The terms of the settlement, if any.

Whether the allegation is civil or criminal in nature.
Whether the allegation represents a pattern or practice.

a » v DN PR

A discussion of the maximum exposure, and its potential impact on the Applicant and the
savingsingtitution.
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APPLICANT CERTIFICATION

PAPERWORK REDUCTION ACT STATEMENT

The Office of Thrift Supervision will use this information to evaluate the application against relevant
statutory criteria. Collection is mandatory. Public reporting burden for this collection of information is
estimated to average twenty minutes per response, including the time for reviewing instructions and
completing and reviewing the collection of information. 1f a valid OMB Control Number does not
appear on thisform, you are not required to complete this form. Send comments regarding this
burden estimate or any other aspect of this collection of information, including suggestions for reducing
this burden, to the Office of Thrift Supervision, Policy, 1700 G Street, N.W., Washington, D.C.
20552; and to the Office of Management and Budget, Paperwork Reduction Project (1550-0047),
Washington, D.C. 20503.

Pleaserefer to RB 20a and theinstructionsto this certification prior to completing.

Name of Applicant:

Name of Individual or Entity Submitting Form:

(herein referred to as“you”)
Time Period Covered by Certification:

Submitted in Connection with Application Filed For:

Yes No

1. Have you, or any company in which you are, or were, an officer, director, or
principal shareholder, or any partnership in which you are, or were, a partner,
been the subject of any criminal, civil or administrative judgments, consents,
undertakings or orders, or any past or ongoing indictments, investigations,
examinations, or administrative proceedings, issued by any federal or state court,
any department, agency, or commission of the U.S. Government, any state or
municipality, any self regulatory trade or professional organization, or any foreign
government or governmental entity, which involve:
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Z
(@]

Yes

A. Commission of afelony, fraud, mora turpitude, dishonesty, breach of trust or
fiduciary duty, organized crime or racketeering?

B. Violation of securities or commodities laws or regulations?

C. Violation of insurance laws or regulations which involve fraud or a penalty of
$50,000 (per violation) or more?

D. Violation of depository institution laws or regulations?

E. Violation of housing authority laws or regulations?

F. Violation of the rules, regulations, codes of conduct or ethics of a self-
regulatory trade or professional organization?

G. Adjudication of bankruptcy or insolvency or appointment of areceiver,
conservator, trustee, referee, or guardian?

o) O gjgjg] gg) o
o) o) gjgjg] g

2. If you are an insurance company, has any state insurance department suspended
or revoked, or initiated any action to suspend or evoke, your Certificate of
Authority to do business?

3. Have you, or any company in which you are, or were, an officer, director, or
principal shareholder, or any partnership in which you are, or were, a partner,
ever been denied, or withdrawn after receipt of formal or informal notice of a
recommendation for denid, any of the following:

A. An application relating to the organization of, or obtaining insurance of ] ]
accounts for, a bank, savings bank, or savings and loan association, trust
company, credit union or industrial bank?

B. An application to acquire any of the foregoing under the Savings and Loan ] []
Holding Company Act or the Bank Holding Company Act?

C. A noticeréating to achangein control of any of the foregoing under the [] []
Change in Savings and Loan Control Act or the Change in Bank Control
Act?

D. An application to acquire aforeign bank or parent thereof? ] []

4. Have you been associated as a senior executive officer, director, partner in a
partnership or principal shareholder, with any of the following:

A. Aninsured depository institution or financial institution holding company that | [ ] []
has been subject to any enforcement action?
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Yes No

B. Aninsured depository institution that: (1) failed, (2) received financial ] []
assistance from afinancial ingtitution depository agency (e.g. FDIC,
Resolution Trust Corporation, or former Federal Savings and Loan Insurance
Corporation), or (3) was amerger partner with an institution that received
financia assistance from afinancial ingtitution depository agency?

C. A business or enterprise which hasfiled for bankruptcy or forfeited [] []
property?

5. Do you own any equity securities of an insured institution or holding company ] ]
thereof, other than the ingtitution or company that is the subject of the
application?

6. Arelwere you adefendant in any pending or settled class action lawsuit that ] ]
alleges, or aleged, fraud, dishonesty, misrepresentation, or breach of trust or
fiduciary duty?

Please check one or more of the following. If the form is submitted on behalf of other parties, provide
an attachment that identifies al partiesin which it applies.

] AsIndividua - I am executing this form in my individual capacity because | am a controlling
person, senior executive officer or director of the Applicant.

] As Applicant - | am executing this form on behalf of the Applicant. Individual formsare
being provided for all companies the Applicant controls, and al of the Applicant’s subsidiaries.

] AsApplicant - | am executing this form jointly on behalf of the Applicant, all of the companies
it controls, and all affiliates, which are listed as an attachment to the form.

In general, requests for confidentia treatment of this form, or any information submitted in response to
this form, must be submitted in writing with its submission and must discuss the justification for the
requested trestment. The Applicant’s reasons for requesting confidentiality should specificaly
demondtrate the harm (e.g., to its competitive position, invasion of privacy) that would result from
public release of information (5 U.S.C. Section 552 and 12 C.F.R. Section 505). Information for which
confidential treatment is requested should be separately bound and labeled “Confidentia.” The
Applicant should follow the same procedure regarding a request for confidential treatment with regard
to the subsequent filing of supplemental information to the form.
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| hereby certify that the information contained in this certification is true, complete, and correct to the
best of my knowledge and belief. | acknowledge that any misrepresentation or omission of a material
fact with respect to the foregoing constitutes fraud in the inducement, or making false statements in
violation of 12 C.F.R. Section 563.180(b), may subject me to legal sanctions provided by 18 U.S.C.

Sections 1001 and 1007.

Sgned this day of

Name of Company, if applicable (print or type name)

Name and Title (print or type)

Signature
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