Edgar Filing: People's United Financial, Inc. - Form S-1

People's United Financial, Inc.
Form S-1

November 02, 2006
Table of Contents

As filed with the Securities and Exchange Commission on November 2, 2006 Registration No. 333-[__]

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-1

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

PEOPLE S UNITED FINANCIAL, INC.

(exact name of registrant as specified in its charter)

Delaware 6035 Pending
(state or other jurisdiction of (Primary Standard Industrial (IRS Employer Identification No.)
incorporation or organization) Classification Code Number)
850 Main Street

Bridgeport, Connecticut 06604
(203) 338-7171
(Address, including zip code, and telephone number,

including area code, of registrant s principal executive offices)

John A. Klein

Chairman, Chief Executive Officer and President

Table of Contents



Edgar Filing: People's United Financial, Inc. - Form S-1

People s United Financial, Inc.
850 Main Street
Bridgeport, Connecticut 06604
(203) 338-7171
(Name, address, including zip code, and telephone number,

including area code, of agent for service)
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Thacher Proffitt & Wood LLP One Liberty Plaza
1700 Pennsylvania Ave, N.W., Suite 800 New York, NY 10006
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Approximate date of commencement of proposed sale to public: As soon as practicable after this Registration Statement becomes effective.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, check the following box x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.

CALCULATION OF REGISTRATION FEE

Amount to be Proposed Maximum Proposed Maximum Amount of
Title of each Class of Securities to be Registered Registered(1) Offering Price Per Share Aggregate Offering Price(2) Registration Fee
Common Stock, par value $0.01 per share 345,819,729 $20.00 $6,916,394,580 $740,054.22

(1) Includes the maximum number of shares that may be issued in connection with this offering.
(2) Estimated solely for the purpose of calculating the registration fee.
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The Registrant hereby amends this Registration statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in

accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the
Commission, acting pursuant to Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
Securities and Exchange Commission declares the registration statement effective. This prospectus is not an offer to sell
these securities, and we are not soliciting an offer to buy these securities, in any state or jurisdiction where the offer or
sale is not permitted.

SUBJECT TO COMPLETION DATED , 2006
PROSPECTUS

[LOGO]

PEOPLE S UNITED FINANCIAL, INC.

(Proposed Holding Company for People s Bank)
Up to 172,500,000 Shares of Common Stock

(subject to increase to up to 198,375,000 shares)

People s United Financial, Inc. is offering up to 172,500,000 shares of its common stock for sale in connection with the conversion of People s
Bank and People s Mutual Holdings from the mutual holding company structure to the stock holding company structure. We may increase the
maximum number of shares that we sell in the offering, without notice to persons who have subscribed for shares, by up to 15%, to 198,375,000
shares, as a result of market demand, regulatory considerations or changes in financial markets. The shares of People s United Financial common
stock are being offered for sale at a price of $20.00 per share. People s Bank common stock is currently listed on the Nasdaq Global Select

Market under the trading symbol PBCT and we expect People s United Financial common stock will continue to trade on that market and under
that symbol after the offering. Concurrent with the completion of the offering, shares of People s Bank common stock owned by the public will

be exchanged for shares of People s United Financial common stock so that People s Bank s existing public stockholders will own approximately
the same percentage of People s United Financial common stock as they owned of People s Bank s common stock immediately prior to the
conversion. In connection with the conversion, we also intend to form The People s Community Foundation and contribute to it 2,000,000 shares
of People s United Financial common stock and $20.0 million in cash from the offering proceeds.

We are offering our shares of common stock for sale on a priority basis to People s Bank depositors in a subscription offering. Ryan Beck & Co.,
Inc. will assist us in selling the common stock in the subscription offering on a best efforts basis. In order to complete the subscription offering
and the syndicated offering described below, we must sell, in the aggregate, a minimum of 127,500,000 shares. The minimum purchase is 25
shares. The subscription offering is expected to expire at 11:00 a.m., Eastern Time, on [Expiration Date], 2007. We may extend this expiration
date without notice to you until [Extension Date 1], or such later date as the Office of Thrift Supervision may approve, which will not be beyond
[Extension Date 2]. Once submitted, subscription orders are irrevocable unless the offering is terminated or extended beyond [Extension Date 1]
or the number of shares of common stock to be sold increases above 198,375,000 shares or decreases below 127,500,000 shares. Funds received
in the subscription offering will be held in an escrow account at People s Bank or, at our discretion, another insured depository institution, and
will earn interest at our passbook savings rate. If we terminate the offering, or if we extend the offering beyond [Extension Date 1] and you
rescind or reduce your order, we will promptly return your funds with interest. The offering must be completed no later than 24 months after
People s Bank s depositors approve the plan of conversion. After that, the offering may not be extended by us or by the Office of Thrift
Supervision.

We are also offering any shares of our common stock not subscribed for in the subscription offering for sale to the general public in a syndicated
offering through a syndicate of selected dealers. We may begin the syndicated offering at any time following the commencement of the
subscription offering. Morgan Stanley & Co. Incorporated is acting as sole book-running manager, and Ryan Beck & Co., Inc. is acting as joint
lead manager for the syndicated offering, which is being conducted on a best efforts basis. None of Morgan Stanley & Co. Incorporated, Ryan
Beck & Co., Inc. or any other member of the syndicate is required to purchase any shares in the subscription or syndicated offering.
Alternatively, we may sell any remaining shares in an underwritten public offering, which would be conducted on a firm commitment basis.

Investing in our common stock involves risks. Please read the Risk Factors beginning on page [__].
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OFFERING SUMMARY

Price: $20.00 per share

Minimum Maximum Adjusted Maximum

Number of shares 127,500,000 172,500,000 198,375,000
Gross offering proceeds $ 2,550,000,000 $ 3,450,000,000 $  3,967,500,000
Estimated offering expenses(l) $ 75,950,000 $ 111,950,000 $ 132,650,000
Estimated net proceeds $2,474,050,000  $3,338,050,000 $  3,834,850,000
$ 19.33

Estimated net proceeds per share $ 1940  § 19.35

(1) Includes: (i) selling commissions payable by us to Ryan Beck & Co., Inc. in connection with the subscription offering equal to the
lesser of 1% of the aggregate amount of common stock sold in the subscription offering or $12.0 million; (ii) fees and selling
commissions payable by us to Morgan Stanley & Co. Incorporated, Ryan Beck & Co., Inc. and the other syndicate members
participating in the syndicated offering equal to 4% of the aggregate amount of common stock sold in the syndicated offering; and
(iii) other fees and expenses of the offering estimated to be $10.0 million. Does not include an advisory fee in the amount of $5.0
million payable to Morgan Stanley & Co. Incorporated in the event gross proceeds from the subscription offering equal or exceed
$1.75 billion. Also does not include an additional advisory fee in the amount of $2.5 million payable, in People s Bank s sole
discretion, to Morgan Stanley & Co. Incorporated in the event gross proceeds from the subscription offering equal or exceed $2.5
billion. For information regarding compensation to be received by Morgan Stanley & Co. Incorporated, Ryan Beck & Co., Inc. and
the other syndicate members that may participate in the syndicated offering, including the assumptions regarding the number of
shares that may be sold in the subscription offering and the syndicated offering to determine the estimated offering expenses, see

Pro Forma Data onpage] ]and The Conversion and Offering Plan of Distribution; Selling Agent Compensation onpage[ ].

These securities are not deposits or savings accounts and are not insured or guaranteed by the Federal Deposit Insurance Corporation

or any other governmental agency. Neither the Securities and Exchange Commission, the Office of Thrift Supervision nor any state

securities regulator has approved or disapproved these securities or determined if this prospectus is accurate or complete. Any
representation to the contrary is a criminal offense.

RYAN BECK & CO.
For assistance, contact the Stock Information Center at

The date of this prospectus is 52007
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You should rely only on the information contained in this prospectus or to which we have referred you. We have not authorized anyone to

provide you with information that is different. This prospectus does not constitute an offer to sell, or the solicitation of an offer to buy, any of the
securities offered hereby to any person in any jurisdiction in which such offer or solicitation would be unlawful. The affairs of People s Mutual
Holdings, People s United Financial, People s Bank and their subsidiaries may change after the date of this prospectus. Delivery of this prospectus
and the sales of shares of our common stock made hereunder does not mean otherwise.
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PROSPECTUS SUMMARY

The following summary highlights selected information from this prospectus and may not contain all the information that is important to you.
You should read this entire document carefully, including the sections entitled Risk Factors and The Conversion and Offering and the
consolidated financial statements and the notes to the consolidated financial statements, before making a decision to invest in our common
stock.

The Companies

People s United Financial, Inc. People s United Financial is a newly-formed Delaware corporation and currently a wholly-owned subsidiary of
People s Bank. People s United Financial was formed for the purpose of effectuating the conversion and offering described in this prospectus. In
connection with those transactions, People s United Financial is registering shares of its common stock with the Securities and Exchange
Commission and will be selling shares of its common stock to new stockholders and, as described in this prospectus, issuing shares of its

common stock to existing stockholders of People s Bank in exchange for their shares of People s Bank common stock. People s United Financial
currently does not have significant assets, but as a result of the conversion and offering, it will become the holding company of People s Bank.

People s Bank. People s Bank is a federal stock savings bank and as a result of the conversion and offering will become the wholly-owned
subsidiary of People s United Financial. People s Bank was organized in 1842 as a Connecticut mutual savings bank. In 1988, People s Bank
reorganized into the mutual holding company structure, converted to a Connecticut-chartered stock savings bank and became the

majority-owned subsidiary of People s Mutual Holdings, a Connecticut-chartered mutual holding company. Effective August 18, 2006, People s
Bank converted to a federal stock savings bank regulated by the Office of Thrift Supervision. At September 30, 2006, People s Bank had total
assets of $10.6 billion, total deposits of $9.0 billion and total stockholders equity of $1.4 billion.

People s Mutual Holdings. People s Mutual Holdings is the federally-chartered mutual holding company of People s Bank. Its principal business
is to own a majority of People s Bank s outstanding shares of common stock. As of September 30, 2006, People s Mutual Holdings owned
82,012,500 shares, equivalent to approximately 57.7%, of People s Bank common stock. At September 30, 2006, People s Mutual Holdings had
$8.5 million of net assets, excluding the shares of People s Bank. As part of the conversion, People s Mutual Holdings will cease to exist as a
separate entity.

Our Business

People s Bank offers a full range of financial services, primarily in the state of Connecticut, to individual, corporate, municipal and institutional
customers. Its traditional banking activities include extending secured and unsecured commercial and consumer loans, originating mortgage
loans secured by residential and commercial properties and accepting consumer, commercial and municipal deposits. In addition to traditional
banking activities, People s Bank provides specialized services tailored to specific markets. Its operations are divided into two primary business
lines that represent its core businesses:

Commercial Banking. Commercial banking consists principally of commercial lending, commercial real estate lending and
commercial deposit gathering activities. This business line also includes the equipment financing operations of People s Capital and
Leasing Corp., People s Bank s wholly-owned subsidiary, as well as cash management, correspondent banking and municipal banking
and finance.

Retail Banking. Retail banking includes consumer deposit gathering activities, residential mortgage lending and home equity and
other consumer lending. In addition to trust services, this business line also includes brokerage, financial advisory services,
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investment management services and life insurance provided by People s Securities, Inc. and other insurance services provided by R.C.

Knox and Company, Inc., both wholly-owned subsidiaries of People s Bank.
People s Bank s business model and broad product offerings allow it to meet the needs of a diverse customer base with varying demographic
characteristics. People s Bank delivers its products and services through a network of 75 traditional branches, 73 branches located in Stop &
Shop supermarkets, eight limited-service branches, 23 investment and brokerage offices (22 of which are located within branch offices), five
wealth management and trust offices, nine People s Capital and Leasing offices (eight of which are located outside of Connecticut), seven
commercial lending offices, and over 250 ATMs located in the state of Connecticut. People s Bank also originates residential mortgage and home
equity loans in Connecticut and the contiguous markets of New York and Massachusetts. In addition, People s Bank maintains a loan production
office in Massachusetts to support its commercial real estate lending initiatives in that state. Its distribution network includes fully integrated
online banking and investment trading, a 24-hour telephone banking service and participation in a worldwide ATM network.

During 2005, People s Bank opened seven new branches, three of which are traditional branches and four of which are located in Stop & Shop
supermarkets. For the first nine months of 2006, People s Bank opened three new Stop & Shop branches. In May 2006, People s Bank announced
plans to open at least 15 branches in Westchester County, New York over the next three years with seven planned by the end of 2007.

Our Market Area And Customer Base

Connecticut is one of the most attractive banking markets in the United States with a total population of approximately 3.5 million and a median
household income of $66,018 as of June 30, 2006, ranking second in the United States and well above the U.S. median household income of
$51,546, according to estimates from SNL Securities. Fairfield County, where People s Bank is headquartered, is the wealthiest county in
Connecticut, with a June 30, 2006 median household income of $81,678 according to estimates from SNL Securities. At June 30, 2006, People s
Bank ranked third in deposit market share in Connecticut and first in Fairfield County, according to the Federal Deposit Insurance Corporation.

While People s Bank s primary market area is in the state of Connecticut, substantially all of the equipment financing activities of People s Capital
and Leasing involve customers outside of Connecticut. In addition, People s Bank participates in certain loans that aggregate $20 million or more
and are shared by three or more supervised financial institutions. These loans are generally referred to as shared national credits. People s Bank s
shared national credits portfolio totaled $542 million at September 30, 2006, approximately 90% of which involved borrowers outside of
Connecticut. People s Bank competes for deposits, loans and other services with commercial banks, savings institutions, commercial and

consumer finance companies, mortgage banking companies, insurance companies, credit unions, and a variety of other institutional lenders and
securities firms.

Our Competitive Strengths

We believe that the following strengths give us a competitive advantage in our markets:

Market Position in Connecticut. People s Bank currently has 156 branches throughout the state of Connecticut. Connecticut is the
second wealthiest state in the United States in terms of median household income, and Fairfield County, where we are headquartered,
is the wealthiest county in the state. At June 30, 2006, People s Bank ranked third in deposit market share in Connecticut and first in
Fairfield County.

2
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Stop & Shop Relationship. People s Bank has exclusive branching rights in Stop & Shop supermarkets in the state of Connecticut.

Stop & Shop is the leading grocery store chain in Connecticut, with nearly twice the market share of its closest competitor, according

to Modern Grocer. We believe that the Connecticut market area, with its compact geographical size and high population density,
presents a unique opportunity to operate successful supermarket bank branches that complement our traditional branches. Unlike many
other supermarket bank branches, People s Bank s Stop & Shop branches are full-service facilities that provide our customers with the
convenience of seven-day-a-week banking. During 2005, these branches originated 27% of People s Bank s home equity loans, 47% of
its retail checking and savings accounts, and 34% of its commercial checking accounts. Approximately 40% of People s Bank s total
branch transactions originate in its Stop & Shop branches. At September 30, 2006, People s Bank operated 73 Stop & Shop branches.
At People s Bank s option, its exclusive right to branch in Connecticut Stop & Shop supermarkets will last until 2022.

Strong Credit Culture. People s Bank s experienced credit risk professionals and conservative credit culture, combined with centralized
processes and consistent underwriting standards across all business lines, have allowed it to maintain a high level of asset quality.

Over the last eight quarters through September 30, 2006, People s Bank s net charge-offs to average loans ratio has averaged 0.08%,
compared to 0.22% for the top 50 U.S. banks and thrifts, according to SNL Securities.

Reputation for Convenience and Customer Service. With the third largest deposit market share in Connecticut, we believe that
People s Bank enjoys strong name recognition throughout its market area where it is known for convenience and personalized
customer service. People s Bank was founded in 1842 and has operated in Connecticut continuously since that time. Today, People s
Bank has banking relationships with a substantial number of households in Connecticut.

Highly Experienced Management Team with a Proven Track Record. Our highly experienced management team has a proven
history of performance in the banking industry. As a group, our executive officers have an average of 24 years of experience in the
industry and have successfully operated through various industry economic cycles. In addition, our management team has significant
experience operating publicly-traded banking companies. A number of our executive officers, including our president and chief
executive officer, have been members of our management team since our conversion from the mutual form of ownership and initial
public offering in 1988.

Our Business Strategy

Our business strategy is to focus on those businesses in which we have proven competencies. We believe that this clear focus will enable us to
continue to grow our franchise, both inside and outside of the state of Connecticut, while maintaining our commitment to the quality of our
business, assets and customer service. The following are the key elements of our business strategy:

Expand Our Geographic Reach. Our plans for geographic expansion are based upon both de novo branching and acquisitions of
financial institutions and other businesses related to banking that are complementary to our current lines of business.

De Novo Branching. As part of its strategy to broaden its footprint by entering markets similar to Connecticut, People s Bank
plans to expand into the state of New York by opening at least 15 new branches in Westchester County over the next three years.
People s Bank expects to open seven of these branches by the
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end of 2007. Westchester County is a contiguous market with comparable demographics to Fairfield County, Connecticut. As of
June 30, 2006, the median household income in Westchester County was $80,686. The branches People s Bank opens in
Westchester County will be traditional branches. People s Bank also plans to continue its branch expansion in Connecticut by
opening traditional and Stop & Shop branches.

Complementary Acquisitions. We believe that acquisition opportunities exist both inside and outside of our current market area.
We will consider acquiring select banking and banking-related businesses initially in contiguous or near contiguous market areas
that will afford us the opportunity to add complementary products to our existing business or to expand our franchise
geographically.

Build Upon Our Stop & Shop Relationship. People s Bank s Stop & Shop branches have been a key component of its growth,
accounting for approximately 40% of its total branch transactions. These branches originate large percentages of People s Bank s
branch-originated home equity loans, retail checking and savings accounts and commercial checking accounts. People s Bank will
continue to expand its branch network as Stop & Shop opens new supermarkets in Connecticut. People s Bank is required to open a
branch in each new Connecticut Stop & Shop supermarket that meets projected size and customer criteria until 2012, and has the
exclusive right to open branches in Connecticut Stop & Shop supermarkets until 2022. During the first nine months of 2006, People s
Bank opened three new branches in Stop & Shop supermarkets. People s Bank also plans to open one additional Stop & Shop branch
prior to the end of 2006 and seven additional Stop & Shop branches in 2007.

Optimize Our Balance Sheet Management and Net Interest Margin. People s Bank strives to maintain a balance between loan
portfolio growth and core deposit funding. Approximately 95% of its assets are funded by low-cost core deposits and equity. People s
Bank believes that, other than for deployment of excess core deposits or excess equity, a large securities portfolio provides limited
economic value. During the third quarter of 2006, People s Bank sold approximately $810 million of debt securities and used a portion
of the proceeds to pay down short-term borrowings and fund additional loan growth. These transactions were undertaken to better
position People s Bank s balance sheet for the current interest rate environment. At September 30, 2006, People s Bank had a securities
portfolio of $202 million, or 2% of its assets, and wholesale borrowings of $14 million, or 0.1% of assets, ratios well below industry
averages. This focused balance sheet management strategy has allowed People s Bank to increase its net interest margin by 42 basis
points from 3.47% to 3.89% since the third quarter of 2004, compared to an average decline of 21 basis points for the top 50 U.S.

banks and thrifts over the same time period, according to SNL Securities.

Maintain a Diversified Loan Portfolio. People s Bank s loan portfolio is highly diversified with a balance of commercial, residential
lending and consumer assets. As of September 30, 2006, 44% of its loan portfolio was comprised of commercial banking loans and
42% was comprised of residential mortgage loans while consumer loans, primarily home equity loans and lines of credit, made up the
remainder. In addition, the commercial loan portfolio is diversified across many industries. Loans to the manufacturing industry,
which constitute approximately 41% of People s Bank s commercial loan portfolio, are divided among more than 20 manufacturing
industry segments. No single borrower or group of related borrowers represents more than 1% of People s Bank s loan portfolio.
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You should consider carefully the following selected risk factors, as well as the full list of Risk Factors beginning on page [__], before deciding
whether to invest in our common stock. Such risks may adversely affect our business, financial condition, operating results and the trading price
of our common stock, and you may lose all or part of your investment.

Changes In Interest Rates. People s Bank makes most of its earnings based on the difference between interest it earns on assets such

as loans compared to interest it pays on liabilities such as deposits. This difference is called the interest spread. People s Bank s interest
spread may be lower if the timing of interest rate changes is very different for its interest-earning assets compared to its

interest-bearing liabilities. People s Bank tries to manage this risk using many different techniques. If it is not successful in managing

this risk, People s Bank will probably be less profitable.

Asset Quality. Asset quality measures the performance of a borrower in repaying a loan, with interest, on time. It is unlikely that our
asset quality will stay as strong as it has been for the past several years, particularly if the economy deteriorates.

Plans For Growth. Since our conversion to the mutual holding company form of organization in 1988, we have experienced strong
growth. We will be raising a significant amount of capital in the offering, which we plan to use to continue implementing our growth
strategy. There can be no assurance that we will continue to experience the type of growth that we have in the past, that we will be
able to adequately and profitably implement our plans for growth or that we will not have to incur additional expenditures beyond
current projections to support our growth, all of which could reduce our profitability.

Stop & Shop Branches. At September 30, 2006, 47% of People s Bank s branches were located in Stop & Shop supermarkets. People s
Bank is required to open a branch in each new Connecticut Stop & Shop supermarket that meets projected size and customer criteria

until at least 2012. A drop in Stop & Shop s market share of the grocery market, a decrease in the number of Stop & Shop customers,

or a decline in the overall quality of Stop & Shop supermarkets could result in decreased business for People s Bank s Stop & Shop
branches. This could result in fewer loan originations, lower deposit generation and fewer overall branch transactions, and could
influence market perception of People s Bank s Stop & Shop supermarket branches as convenient banking locations.

Executive Officers and Key Personnel. We believe that our continued growth and future success will depend in large part upon the
skills of our management team. Although we have an employment agreement with our president and chief executive officer, the loss
of the services of one or more of our executive officers and key personnel could impair our ability to continue to develop and execute
our business strategy.

Our Corporate Information.

The executive offices of People s Bank, People s Mutual Holdings and People s United Financial are located at 850 Main Street, Bridgeport,
Connecticut 06604. The telephone number at this address is (203) 338-7171.
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Summary Consolidated Financial And Other Data

The summary information presented below under Summary Financial Condition Data,

Summary Operating Data,

Per Common Share Data,

Ratios at each of the dates or for each of the periods presented, except for the information at or for the periods ended September 30, 2005 and
2006 (whic