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Dear Mr. Miller:

This letter relates to your request dated January 26, 2011, that Triodos

Bank NV and its sole stockholder, Stichting Administratiekantoor Aandelen

‘Triodos Bank (collectively, “Triodos”), both of Zeist, the Netherlands,
would not be deemed to control New Resource Bank (“Bank”), San
Francisco, California, for purposes of the Bank Holding Company Act of
1956 (“BHC Act™), as amended, as a result of its investment in Bank.'
Triodos currently owns 9.54 percent of the outstanding voting common
stock of Bank and is proposing to make an additional investment in Bank as
part of a larger capital raise from a number of investors.

Based on the facts and representations provided to the Board, we
understand the following:

¢ Triodos proposes to acquire no more than 24.9 percent of either the
voting common stock or total equity of Bank.

e Triodos is not affiliated with any other investor in Bank.

e Triodos will not have representation on Bank’s board of directors
or any employee interlocks with Bank.

¢ Triodos and the other investors entered into a stock purchase
agreement with Bank. The stock purchase agreement sets forth the

! Triodos Bank NV is a foreign bank. It has no U.S. banking operations and accordingly
is not subject to the BHC Act either directly or pursuant to section 8 of the International
Banking Act. 12 U.S.C. § 3106(a).
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terms under which the investors may purchase shares in Bank. The
agreement grants no special rights, such as the right to appoint a
director, rights of first refusal, tag-along or drag-along rights, or
covenants that would restrict the ability of Bank’s management to
determine the major policies and operations of Bank, to any of the
investors, including Triodos.

¢ Triodos does not currently have, or expect to have, any business
relationships with Bank.

For purposes of the BHC Act, a company has control over another
company if the first company (i) directly or indirectly or acting through one
or more other persons owns, controls, or has power to vote 25 percent or
more of any class of voting securities of the other company; (ii) controls in
any manner the election of a majority of the directors of the other company;
or (1i1) directly or indirectly exercises a controlling influence over the
management or policies of the other company.” The Board’s Regulation Y
also sets forth a set of rebuttable presumptions of control.®> Triodos’s
investment would not trigger any of the rebuttable presumptions of control
in Regulation Y with respect to Bank as a result of the transaction.

In 2008, the Board adopted a policy statement regarding equity
investments in banks, bank holding companies, and nonbanking firms. In
the policy statement, the Board noted that minority investors have avoided
exercising a confrolling influence over a banking organization by, among
other means, restricting the size of their voting and total equity investment in
the banking organization; avoiding agreements that restrict the ability of the
banking organization’s management to determine the major policies and
operations of the banking organization; not attempting to influence the
banking organization’s process for making decisions about major policies
and operations; limiting director and officer interlocks with the banking
organization; and significantly limiting business relationships between the
investor and the banking organization." The Board typically has been
concerned that a company could exercise a controlling influence over a bank
for BHC Act purposes if the company has invested in the organization and
has significant business relationships with the organization.

2 12U.8.C. § 1841(a)(2); 12 CFR 225.2(e).

3 See 12 CFR 225.31(d).
4 Board Press Release of September 21, 2008 (to be codified at 12 CFR 225.144).
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Triodos has stated that it does not propose to control or exercise a
controlling influence over Bank and that its investment is a passive
investment. Accordingly, Triodos has provided commitments substantially
similar to those on which the Board has previously relied on in determining
that an investor would not be able to exercise a controlling influence over a
banking organization for purposes of the BHC Act.

In this case, staff would not at this time recommend that the Board
find Triodos to have a controlling influence over the management or policies
of Bank, for purposes of the BHC Act, based on the current structure of
Triodos’s proposed investment. This recommendation could change,
however, if the facts or relationships between Triodos and Bank or the other
investors change in any material way.

In reaching this opinion, staff relied on all the facts of record,
including all the representations and commitments made by or on behalf of
Triodos and Bank (whether noted in this letter or otherwise contained in
correspondence with the Board). In this regard, you should advise Board
staff immediately of any material changes in the facts noted above.

To address the possibility of an association or controlling influence
developing in the future, the Board retains the authority to review the
investment and relationships regularly to determine whether, under all the
facts and circumstances, any investor, or any group of investors, are acting
in a manner that suggests it has control of, or the ability to exercise a
controlling influence over, Bank for purposes of the BHC Act. If you have
any questions about this matter, please contact Anna Harrington, Attorney
(202-452-6406), or Amanda Allexon, Senior Counsel (202-452-3818}, of the
Board’s Legal Division.

Sincerely,

At %

cc:  Federal Reserve Bank of San Francisco
Federal Deposit Insurance Corporation
California Department of Financial Institutions
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