INSTRUCTIONS FOR PREPARATION OF

Proxy Statement
FR MM-PS

Who May Use This Form

This form should be used to file information with the
Federal Reserve System (the “Federal Reserve”) pursu-
ant to 12 CFR Part 239, regarding certain transactions,
including reorganizations, stock issuances and conver-
sions. By using this form, mutual members will receive
information necessary in order to vote on a particular
transaction.

Applicability of Regulation LL. and MM

The Board’s Regulations LL and MM (12 CFR

Parts 238 and 239) apply to savings and loan holding
companies in mutual form (each, a “mutual holding
company”). An applicant should consult these regula-
tions, copies of which are available on the Board’s pub-
lic website or from any one of the Reserve Banks of the
Federal Reserve (“Reserve Bank™). Additional filing
information is also available on the Board’s public
website.! An applicant may submit a pre-filing before
filing an application.?

Preparation of the Application

Inquiries regarding the preparation and filing of appli-
cations should be directed to the Reserve Bank respon-
sible for supervising the applicant. For applicants not
currently supervised by a Reserve Bank, inquiries
should be directed to the Reserve Bank of the Federal
Reserve district in which the company's banking opera-
tions would be principally conducted, as measured by
total domestic deposits in its subsidiary savings asso-
ciation(s) on the date it will become a mutual holding
company (the “appropriate Reserve Bank™). Appli-

1. See https://www.federalreserve.gov/apps/reportingforms.

2. See SR letter 12-12 at https://www.federalreserve.gov/supervisionreg/

srletters/sr1212.htm.
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cants are encouraged to contact Federal Reserve staff
as soon as possible for assistance in identifying the spe-
cific type of information that should be provided in the
application.

The applicant must submit the information required by
this form to the appropriate Reserve Bank. Applicants
are strongly encouraged to submit their applications
electronically through the Federal Reserve System’s
web-based application FedEZFile.* Additional infor-
mation on FedEZFile may be found on the Board’s
public website.* Alternative formats to this form, if
used, must provide all requested information. In order
to be considered properly filed in accordance with the
requirements of HOLA and Regulations LL and MM,
the application must be substantially complete and
responsive to each item of information requested
(including an indication that the answer is “not appli-
cable” or “none” if such is the case).

The appropriate Reserve Bank will review the submit-
ted application to determine if it is substantially com-
plete. If the application is considered complete, an
acknowledgement letter will be sent indicating the date
that the application has been formally accepted for
processing. If the application is not considered com-
plete, the application will be returned to the applicant.
As necessary to complete the record, a request for
additional information may be sent to the contact per-
son named in the application. Under certain circum-
stances, name check and financial information related
to individuals involved in a proposed transaction may
be required. Such information for individuals must be
submitted on the Interagency Biographical and Finan-
cial Report (FR 2081c; OMB No. 7100-0134), and may

3. The application may alternatively be submitted in paper form.
4. See https://www.federalreserve.gov/supervisionreg/afi/fedezfile-
fluent.htm.
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General Instructions

be submitted in advance of the application. Contact
the appropriate Reserve Bank for further information.

If any information initially furnished in the application
changes significantly during processing of the applica-
tion, these changes must be communicated promptly to
the appropriate Reserve Bank.

Confidentiality

Under the provisions of the Freedom of Information
Act (the “FOIA”—5 U.S.C. § 552), the application is a
public document and available to the public upon
request. Once submitted, an application becomes a
record of the Board and may be requested by any
member of the public. Board records generally must be
disclosed unless they are determined to fall, in whole or
in part, within the scope of one or more of the FOIA
exemptions from disclosure. See 5 U.S.C. § 552(b)(1)-(9).

The exempt categories include (but are not limited to)
“trade secrets and commercial or financial information
obtained from a person and privileged or confidential”
(exemption 4), and personnel and medical and similar
files that, if disclosed, “would constitute a clearly
unwarranted invasion of personal privacy” (exemption
6). An applicant may request confidential treatment for
any information, submitted in or in connection with
the application, that the applicant believes is exempt
from disclosure under the FOIA. For example, if the
applicant is of the opinion that information is nonpub-
lic commercial or financial information, which is both
customarily and actually treated as private, or that dis-
closure of information of a personal nature would
result in a clearly unwarranted invasion of personal
privacy, confidential treatment of such information
may be requested.

Any request for confidential treatment must be submit-
ted in writing concurrently with the filing of the appli-
cation (or subsequent related submissions), and must
discuss in detail the justification for confidential treat-
ment. Such justification must be provided for each por-
tion of the application (or related submissions) for
which confidential treatment is requested. Applicant’s
reasons for requesting confidentiality must specifically
describe the harm that would result from public release
of the information. A statement simply indicating that
the information would result in competitive harm or
that it is personal in nature is not sufficient. (A claim
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that disclosure would violate the law or policy of a for-
eign country is not, in and of itself, sufficient to exempt
information from disclosure. The applicant must dem-
onstrate that disclosure would fall within the scope of
one or more of the FOIA exemptions from disclosure.)
The applicant must follow the steps outlined immedi-
ately below, and certify in the application (or related
submissions) that these steps have been followed.

Information for which confidential treatment is
requested should be: (1) specifically identified in the
public portion of the application (by reference to the
confidential section); (2) separately bound; and

(3) labeled “CONFIDENTIAL.”’

With respect to applications that include information
regarding an individual or individuals associated with
the proposed transaction, the Board expects the appli-
cant to certify that it has obtained the consent of the
individual(s) to public release of such information
prior to its submission to the Board or, in the absence
of such consent, to submit (or ensure that the individu-
al(s) submit(s)) a timely request for confidential treat-
ment of the information in accordance with these
instructions. Information submitted directly by an
individual or individuals will become part of the rel-
evant application record, and, accordingly, will be a
Board record subject to being requested by any mem-
ber of the public under FOIA.

The Federal Reserve will determine whether informa-
tion submitted as confidential will be so treated and
will advise the applicant of any decision to make avail-
able to the public information labeled “CONFIDEN-
TIAL.” However, it shall be understood that, without
prior notice to the applicant, the Board may disclose or
comment on any of the contents of the application in
an Order or Statement issued by the Board in connec-
tion with its decision on the application. The Board’s
staff normally will notify the applicant in the course of
the review process that such information may need to
be disclosed in connection with the Board’s action on
the application.

For further information on the procedures for request-ing
confidential treatment and the Board’s procedures for
addressing such requests, consult the Board’s Rules
Regarding Availability of Information, 12 CFR

Part 261, including 12 CFR 261.17, which governs
requests for confidential treatment.
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Supporting Information

The Federal Reserve specifically reserves the right to
require the filing of additional statements and infor-
mation. The questions in the application are not
intended to limit an applicant’s presentation. An appli-
cant bears the full burden for presenting and docu-
menting a case that meets the statutory criteria for
approval. Supporting information may accompany the
application, even if this information is not required
under the applicable law, rule, or reporting form.

Compliance

The applicant is expected to comply with all commit-
ments made in connection with the application, and
the Board may condition approval of the application
on the applicant’s compliance with any commitments.
The applicant should immediately contact the appro-
priate Reserve Bank if there is any change in compli-
ance with such commitments or any change with
respect to the representations made in the application.

Requested Information

Item 21. Revocability of proxy

(1) The Applicant must state that a member may
revoke his or her proxy before it is exercised.

(2) The Applicant must briefly describe the proce-
dures a member must follow to revoke his or her

proxy.
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(3) The Applicant must describe any charter provi-
sion, bylaw, or federal or state law that limits vot-
ing by proxy.

(4) The Applicant must state that the proxy is solic-ited
for the meeting and any adjournment of the

meeting, and that the Applicant will not vote the
proxy at any other meeting.

Item 42. Voting rights and vote required for approval
(1) The Applicant must describe briefly:

(a) the voting rights of each class of its
members;

(b) the approximate total number of votes
entitled to be cast at the meeting; and

(c) the voting rights of beneficiaries of accounts
held in a fiduciary capacity, such as IRA
accounts.

| od | o
. .
3) ”] ¢ el | € .E]:: “qtlﬁs.E fsli
avote-ofmembers:
(2) You may not use previously executed proxies
to vote on the conversion.
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Item 73. Business

(1) Description of business.

() .ff];E. E,E.E;E;.SSEIE 3 ssgg

b)-The Applicant must describe the
business that it and its subsidiaries
conduct and intend to conduct. The-

S e e s e e b e

GEN-

Apphieant must discuss ma Ee“a‘l changes

th(b)  The Applicant must describe its
historical lending practices, and state its

plans for lending. FheApplicantmust
1 bether fwill off |

fe)(c) The Applicant must explain
whether any material acquisitions have

had or will have significant impact on it,
and the nature of the impact.

(2) Selected financial data. The Applicant must
provide three years of financial data using a tabular
or spreadsheet format. Financial data should be
provided on an consolidated and /or parent-only
basis, as appropriate.”Fhe-Applicantmustfur-

o] o | e ol datai
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tonal-items-H-itbelieves-the-items-would- vide all other information necessary to
e s e e Ll Ll e understand its financial condition, changes
s fnanciat-conditton-andresulbis-of- in its financial condition, and results of its
operations—The-Applicantmust-brietly- operations. The Applicant must discuss sig-
et otem e e e Ll o e e nificant business combinations. The Appli-
commseenlilies nl e aeaeie Ll el e cant may combine the discussion of liquid-
accounting changes, business-combinations. ity and capital resources, if the two topics
sdhmeiieme e b e s emdas s e are interrelated. If a discussion of the subdi-
S s e e D b visions of its business is appropriate to
crossreference to-other discussions-in-the- understand the Applicant’s business, it must
prmss kel il e lenn e o Lo focus its discussion on each relevant, report-
i s Loss e e e e e e able segment or other subdivision of the
cause-the-datanot-to-be-indicative-ofits- business, and on its business as a whole.
B-Liguidity-The- Applicant must-identify-
operations: any known-trends-orany known-

. i Leidi . ”.
> . € inereasc-or-deercase. I the- Applicant
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89 “Hinanetal Reporting-and-Changing- . 0o remmec;
L, . . . the-deficieney. The- Applicant must-

with-the-selectedfinanetal-datarequired- ] 3 1] )  Liguidi
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financtalstatements—oritisrequired-to- Hustcomment on-maturity imbalanees

between-assets-andliabiities:

| | L6 ol d o the; . ! ! 1

. ol el . ments fe. r funding loans-orother
informationisneces-saryitmust fisealperiod—The-Apphicantmustindi-
previdetheinfermation-eona- ea,te the-general prrpose ofthecom
compatatibrebasts—unlessthecomparisen mitments and-the &ﬁtie‘pa.teé source-of
. funds-tofulfill the commitments—The-
is-potacecssary-to-understand-the . .
vpdatineinformation—The-Applicant

(3) Management's discussion and analysis of financial eﬁh%reseu*ees—ﬂwﬁheaﬂ%%
condition and results of operations. diseuss-changes-between-depeosits;-
(a) The Applicant must discuss its financial financing arrangements:

condition, changes in financial condition,

and results of operations for Applicant and (i) Resuits of op E. ations. .
its subsidiaries. The Applicant must discuss @%%Pﬁh%am—“*‘ﬂt‘d%%%%
the information in paragraphs (i), (ii), and unusual-or infrequentevents-or

(ii1) of this paragraph (a) with respect to
liquidity, committed resources, and results
of operations. The Applicant must also pro-
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. .
ﬁ.st%mmlﬂsHemlsfms (s S. senn
;EE e Exehe ifg ; - EHH;HS.S;EI;’S
scetton-HE-C)-
6w)(1)  The Applicant must provide a
qualitative and quantitative
discussion of its market risk analysis.

Instructions.
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Applicant combines-the informa et
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ot > 1ay=e the mostrecent fiseal year—to-date period
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e I 9 )
te)-H-the-Applicant-doesnot-diselose- statementfor-the-mestrecentfisealyear
. o . %Haﬁ%f—ﬁ—mﬁ%éseﬂﬂs—ﬂ%{%ﬂﬂ—ehﬁﬂg%—_ 5
*ﬂfefmaﬁef* H-acco rdanee-with st betha ten o e Ll
SEAS 89, it may discuss the-effeets o pendins Heenbonneor n e
of mﬂa&eg and-changesin-pricesin proesdins Heenleene
an-appropriate-manner—However-
Mﬁ%ﬁ%ﬁ%ﬁeﬁ 5)(4) Lending activities.
bestnmes e Ben o D
meﬁtls—VJrews—"Phe—Apphe&&t—éees— (a) The Applicant must describe briefly the
nothave topresentspectfie numeri- areas where it normally lends.
cal-finanecial-data:
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(b) The Applicant must describe briefly its long-

term investments in mortgage loans, and the
effect of these investments on its earnings
spread. The Applicant must provide the nor-
mal maturity of loans that it made on the
security of single family dwellings and esti-
mate the average length of time these loans
are outstanding.

(c) For each of the periods required by

item 14(2), the Applicant must provide the
following information in tabular form. The
Applicant may exclude fees that are not
adjustments of yield.
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(i) Average yield on: (A) the Applicant’s
loan portfolio, (B) its investment port-
folio, (C) other interest-earning assets,
and (D) all interest-earning assets. The
Applicant must compute average yield
at least monthly.

(i1) Average rate paid on: (A) deposits,
(B) borrowings and Federal Home
Loan Bank advances, (C) other
interest-bearing liabilities, and (D) all
interest-bearing liabilities. You must
compute average rate paid at least
monthly.

(ii1) The net yield on average interest-
earning assets (i.e., net interest earn-
ings divided by average interest-
earning assets. Net interest earnings is
the difference between the amount of
interest earned and interest paid).

(iv) For each of the periods required by
item 14(2), you must provide in tabular
form: (A) The amount of change in
interest income and (B) the amount of
change in interest expense. For each
major category of interest-earning
asset and interest- bearing liability (as
stated in items (i) and (ii) of para-
graph 5(c)), you must attribute the
amount of change to: (1) changes in
volume (change in volume multiplied
by old rate), (2) changes in rates
(change in rate multiplied by old vol-
ume), and (3) changes in rate volume
(change in rate multiplied by the
change in volume). You must allocate
the rate/volume variances consistently
between rate and volume variance and
disclose the basis of allocation in a
note to the table.

(d) For each of the periods required by

item 14(2), the Applicant must present the
following:

(1) Return on assets (net income divided
by average total assets).

(i1) Return on equity (net income divided
by average equity).

(ii1) Equity-to-assets ratio (average equity
divided by average total assets).

(e) The Applicant must briefly describe federal
and state restrictions on its lending activities
and laws affecting mortgage lending or other
lending.

(f) The Applicant must describe briefly the risk
elements in its loan and investment portfo-
lios and its procedures for delinquent loans.
As of the end of each of the periods covered
by the statements of operation required by
item 14(2), and as of the date of the latest
statement of financial condition required by
item 14(1), the Applicant must set forth in
tables the amounts and categories of nonac-
crual, past due, restructured, and potential
problem loans (see Securities and Exchange
Commission’s Securities Act Industry
Guide 3, section III. C.) and the ratio of
such loans to total assets.

©)(5) Savings Activities. The Applicant must
state, if it liquidates after conversion, it will
fully pay sav-ings account holders before it pays
shareholders.

€H(6) Federal Regulation. The Applicant must
describe briefly, to the extent not otherwise
covered by other items, how federal agencies
regulate it and its operations. The Applicant must
describe fed-eral regulatory capital requirements,
what will happen to the Applicant if it fails to
meet those capital requirements, and whether its
regulatory capital position complies with those
requirements.

837 Federal and State Taxation

(a) The applicant must describe briefly appli-
cable federal income tax laws including:

(i) Permissible bad debt reserves;

(i1)) The applicant’s position with respect
to the maximum bad debt reserve limi-
tations as of the date of the latest
statement of financial condition
required under item 14(1);

(iii) Future increases in the applicant’s
effective income tax rate;
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(iv) The date through which the Internal
Revenue Service audited the appli-
cant’s federal income tax returns; and

(v) How the payment of cash dividends on
the applicant’s capital stock after con-
version will effect its federal income
taxes.

(b) The applicant must briefly describe appli-
cable state tax laws.

9(8) Competition. The Applicant must describe the
material sources of competition for savings asso-
ciations generally. The Applicant must indicate, to
the extent practicable, its position in its principal
lending and savings markets.

46(9) Office and other material properties.
The Appli-cant must furnish the location of its

home office, branch offices, and other office
facilities (such as mobile or satellite offices). The
Applicant must state the total net book value of
all offices as of the date of the latest statement of
financial condi-tion required by item 14(1). The
Applicant must state the expiration date of the
lease on every leased office. The Applicant must
describe briefly any undeveloped land that it
owns, including the location, net book value,
prospective use, and holding period.

b0 Employees. The Applicant must state
the number of full-time employees, including

executive offi-cers listed under item 5. The
Applicant must sum-marize briefly any loan,
profit sharing, retire-ment, medical,
hospitalization or other compen-sation plans that
it provides to its employees, unless it has already
included this information under item 6.

a2 Subsidiaries. The Applicant must
describe briefly its investment in each

subsidiary, and the major lines of the
subsidiary’s business (including any joint
ventures) that are material to its operations.

a4H12) Additional information. The

Applicant may request permission to omit
any information

FR MM-PS

required by this item, or to substitute appropriate
information of comparable character. The Board
may permit the Applicant to omit or substitute
information where it is consistent with the protec-
tion of account holders. The Board may also
require the Applicant to furnish other additional
or substitute information if the information is
necessary or appropriate to adequately describe
past and future business.

Items 8-4 through 13-9 below are applicable only in the
case of conversion of a mutual holding company to the
stock form of ownership.

Item 84. Description of the plan of conversion

(1) The Applicant must state in the proxy statement
before the information required by this item 8
that the plan of conversion is attached as an
exhibit to the proxy statement and that the reader
may consult the plan for further information.

2y—The Applicant must briefly describe its plan of
conversion-The-Applicantmustdeseribe-the-
s . o] he (3
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GEN-
10

of the shares, as determined by its manage-
ment and the underwriter; and
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Per-Sha $ s g shares each will purchase.
Total = $ $

(d)-Indicate scparately the number of shares-
(i) he sl * E]t 5 itt Elmfglsj . fk%i e 1“.515 purchased i]ﬂ . Egh Eﬁ%i.mg cat
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Item 95. Description of stock

) . . . .
Fhe P 1; l.lsi.'m m;'? é f f:H;Sh thlg 1}#51;;1;;1’&13;}

(3) The Applicant must discuss the trading market
that it expects will exist for its shares. The Appli-
cant must estimate the number of market makers
and shareholders, and describe its plans for listing
the stock.

Instruction. The Applicant must describe the
basic requirements it must meet to list its stock.

(4) If the rights of the Applicant’s stockholders will
be materially limited or qualified by the rights of
savings account holders or borrowers, it must
describe these limitations or qualifications so that
members can understand their stock rights.

Item 106. Capitalization

The Applicant must set forth the amounts of its capi-
talization in substantially the tabular form indicated
below. The Applicant may modify the captions as
appropriate.

(A) Capital-
ization on (B) Pro forma
most recent adjustments
balance as a result of
sheet date conversion

(C) Pro forma

capitalization,
after giving
effect to the
conversion

tsshares:
Deposits $ $ $
FHLB
Advances
Other
Borrowings
Capital Stock
Preferred
Stock
Paid-in
Capital
Retained
Earnings
Restricted
Unrestricted
TOTAL $ $ $

Instructions.

(1) The Applicant must indicate in the table, or in a
footnote to the table, the total number of shares it
will authorize, the par or stated value of the
shares, and the number of shares it will sell in the
conversion.

(2) The Applicant must estimate in the table the total
amount of funds it will receive when it sells its
stock. In a footnote, it must state the price per
share that it used for the estimate. The Applicant
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must clearly indicate that the total amount and
price per share are estimates.

(3) In Column A, the Applicant must use the most
recent balance sheet date required by item 14(1).

Item 117. Use of proceeds

The Applicant must explain how it will use the new
proceeds of the conversion, including the approximate
amount that it will use for each purpose. For example,
use of proceeds may include expanded secondary mar-
ket activities, larger scale lending projects, loan portfo-
lio diversification, increased liquidity investments,
repayment of debt, additional branch offices or other
facilities, service corporation investments, and
acquisitions.

Item 128. New charter, bylaws, or other
documents The Applicant must describe the
material changes to its existing charter, bylaws, and
other similar docu-

ments that will take effect after conversion.

Item 139. Other matters

The Applicant must state that it will register its stock
under section 12(g) of the Securities Exchange Act of
1934, and that it will not deregister the stock for three
years after the date of conversion.

Item 1410. Financial statements
(1) Consolidated balance sheets.

(a) The Applicant and its subsidiaries must fur-
nish consolidated, audited balance sheets as
of the end of each of the two most recent
fiscal years, even if it is filing using the provi-
sions of Regulation S-B.

(b) If the latest balance sheets the Applicant
furnishes under 1(a) of this paragraph are
dated 135 days or more before the date the
Board approves the conversion, it must fur-
nish an interim balance sheet dated within
135 days of Board approval. This interim
balance sheet may be unaudited.

(c) If the latest balance sheets the Applicant
furnishes under 1(a) of this paragraph are
dated 105 days or more before the date the
Board approves the conversion, it must fur-
nish a Recent Development section of

FR MM-PS

selected financial data and a Management’s
Discussion and Analysis section of signifi-
cant variances.

(2) Consolidated statements of income and cash flows.

(a) The Applicant, its subsidiaries, and its pre-
decessors must furnish consolidated,
audited statements of income and cash
flows for each of the three fiscal years pre-
ceding the date of the most recent balance
sheet furnished.

(b) In addition, the Applicant must furnish
statements of income and cash flows (i) for
any interim period between the latest
audited balance sheet and the date of the
most recent interim balance sheet that it
files, and (i1) for the corresponding period of
the preceding fiscal year. The interim finan-
cial statements may be unaudited.

(3) Changes in stockholders' equity. The Applicant
must analyze the changes in each caption of
stockholders’ equity in the balance sheets. The
Applicant must present this analysis in a note or
separate statement that reconciles the beginning
balance with the ending balance for each period
for which it is required to furnish an income state-
ment. The Applicant must describe all significant
reconciling items with appropriate captions. The
Applicant must reconcile total generally accepted
accounting principles (GAAP) capital with actual
tangible, core, and risk-based capital in the notes
to the financial statements.

(4) Financial statements of business acquired or to be
acquired. The Applicant must furnish the infor-
mation required by 17 CFR 210.3-05 and
210.11-01 to -03 for any business that it has
acquired or will acquire.

(5) Separate financial statements of subsidiaries not
consolidated and persons for whom its ownership is
50 percent or less. The Applicant must furnish the
information required by 17 CFR 210.3-09 on
separate financial statements of subsidiaries not
consolidated and persons for whom its ownership
is 50 percent or less.

(6) Filing of other statements in certain cases. The
Applicant may request permission to omit any of
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the statements required by this item, or to substi-
tute appropriate statements of comparable char-
acter. The Board may permit the Applicant to
omit or substitute statements where it is consis-
tent with the protection of account holders. The
Board may also require the Applicant to include
other additional or substitute statements, if the
statements are necessary or appropriate to
adequately present the financial condition of any
person whose financial statements are required,
or whose statements are otherwise necessary for
the protection of account holders and others.

GEN-14
September 2019

Instructions.

(a) If the Applicant previously used an audit
period for its certified financial statements
and this audit period does not coincide with
its fiscal year, it may use the audit period
instead of any required fiscal year. The
Applicant may use this audit period, how-
ever, only if it covers a full twelve months’
operations and it has used this period
consistently.

(b) Interim financial statements must be com-
parative and reported in the same format as
the audited financial statements.

FR MM-PS



