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INTERAGENCY CHARTER AND FEDERAL DEPOSIT INSURANCE APPLICATION 
 

Type of Charter  Chartering Agency 
☒ National Bank ☒ Comptroller of the Currency 
☐   State Bank  ☐ State: ________________ 
☐ Federal Savings Bank or Association   
☐ State Savings Association Insurance Fund 
☐ Other _______________  ☐ Bank Insurance Fund 
  ☐ Savings Association Insurance Fund 
   
Special Focus Type of Insurance Application 
☐ Community Development ☐ De Novo 
☐ Cash Management  ☐ Operating Noninsured Institution 
☐ Trust  ☐ Other ________________ 
☐ Bankers’ Bank   
☐ Credit Card: ☐ Non-CEBA   ☐ CEBA  Federal Reserve Status 
☒ Other: Limited Purpose Trust Company ☒ Member Bank 
  ☐ Nonmember Bank  
For OCC:  ☐ Standard   ☐ Expedited  
              
Proposed Depository Institution (institution) 
 
Paxos National Trust     
Name   
130 Fifth Avenue, Floor 3           
Street  
New York   New York 10011     
City      State    ZIP Code   
 
Holding Company Identifying Information (if applicable) 
 
Kabompo Holdings, Ltd.            
Name    
c/o Maples Corporate Services Ltd., P.O. Box 309, Ugland House      
Street   
Grand Cayman   Cayman Islands E9 KY1-1104     
City       State      ZIP Code 
 
Contact Person 
 
Daniel Burstein General Counsel & Chief Compliance Officer, Paxos    
Name      Title/Employer   
130 Fifth Avenue, Floor 3     
Street   
New York   New York 10011     
City       State      ZIP Code 
(212) 551-4926  dburstein@paxos.com     
Telephone Number  E-Mail Address   
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INTERAGENCY CHARTER AND FEDERAL DEPOSIT INSURANCE APPLICATION 
 

I. Overview 

A. Provide a brief overview of the application.  The overview should describe 
the institution’s business and any special market niche, including the 
products, market, services, and any nontraditional activities. 

Overview 

The organizers have prepared this Interagency Charter and Federal Deposit Insurance 
Application (the “Application”) to request approval from the Office of the Comptroller of the 
Currency (the “OCC”) to organize and operate Paxos National Trust, which will be a non-
insured de novo limited purpose trust company headquartered in New York, New York. 

Background Information on Paxos Group 

Paxos National Trust will be a wholly-owned subsidiary of Kabompo Holdings, Ltd. (“Kabompo 
Holdings”), a corporation incorporated in the Cayman Islands.  Kabompo Holdings also owns, 
directly or indirectly, eight other companies that will be affiliates of Paxos National Trust, 
including a trust company chartered and supervised by the New York State Department of 
Financial Services (the “NYDFS”).  Kabompo Holdings and all of its affiliates are referred to 
collectively herein as “Paxos Group,” “Paxos,” or the “Company.” 

Paxos Group is a financial technology company focused on the use of blockchain technology to 
modernize financial market infrastructure.  Paxos’s goal is to enable the movement of any asset, 
at any time, in a trustworthy way.  In addition to being a cryptocurrency exchange and custodian, 
Paxos pursues this mission by taking real-world assets, currently U.S. dollars (“USD”) and gold, 
and tokenizing them into digital assets that move quickly and inexpensively.  Moreover, Paxos 
communicates to its customers and to the market the trustworthiness of these digital assets by 
employing a rigorous risk management system, including independent audits, and through 
oversight by premier regulatory authorities, including the NYDFS. 

Paxos was founded in 2012 and currently employs approximately 150 people.  Paxos is 
headquartered in New York, New York, with offices in Singapore and London.  Paxos serves 
individual and institutional customers in most U.S. states, principally through its New York 
state-chartered trust company, as well as customers in the majority of jurisdictions throughout 
the world, principally through its Singapore affiliate.   

Paxos currently offers the following products and services. 

● Cash custody.  Paxos custodies USD on behalf of customers and manages these funds 
through bank accounts and government-backed assets, and through stablecoins that are in 
turn backed by USD managed through bank accounts and government-backed assets.  

● Cryptocurrency services.  Paxos offers cryptocurrency trading through the itBit 
exchange, as well as over-the-counter (“OTC”) trading, principally for trades greater than 
$100,000.  In addition, Paxos offers cryptocurrency custody services in support of its 
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exchange and OTC businesses, and a separate solution to customers seeking to store 
cryptocurrency.  Finally, Paxos has entered into “crypto brokerage” partnerships that 
enable other firms to partner with Paxos in providing cryptocurrency buying, selling, 
holding and sending capabilities on their own applications. 

● Digital asset issuance.  Paxos operates two USD-backed stablecoins -- one that is Paxos-
branded and one white-labelled for a partner as part of Paxos’s “stablecoin-as-a-service” 
offering.  Stablecoin operation including issuance and redemption of these digital assets, 
as well as management of the underlying reserves.  In addition, Paxos operates a gold-
backed digital asset called PAX Gold, for which one PAX Gold token equals one fine 
troy ounce of gold.  Paxos provides issuance and redemption of PAX Gold and custodies 
the underlying gold. 

● Securities.  Paxos operates a blockchain-based securities clearing and settlement 
platform. 

● Commodities.  Paxos offers a suite of products to enable commodities trading, including 
facilitating tokenized settlement (currently trading dollar-backed stablecoins for PAX 
Gold) and blockchain-based post-trade services (for example enabling gold traders to 
confirm trades through Paxos’s post-trade platform).   

● KYC as a Service.  Paxos operates a service in which it provides customer identification, 
sanctions screening, enhanced due diligence, customer risk rating and other related 
services for enterprise partners.  

● Other fiduciary services.  Through its New York state-chartered trust company, Paxos 
engages in additional fiduciary activities such as escrow management, in addition to the 
fiduciary services identified above.  

Paxos is committed to creating an open, accessible and digital economy that is rooted in trust and 
clear supervision.  We believe blockchain technology has the ability to provide equal access to 
financial services unlike ever before.  Currently, money creates an unnatural digital divide.  
There are 63 million underbanked American adults across the country.  Blockchain-based 
financial solutions can allow everyone access – just like physical cash – but it is crucial to ensure 
comprehensive oversight while building this inclusive financial system.  

Paxos has pioneered digital assets by pursuing a regulation-first approach across its operations.  
Paxos believes the broader financial services industry will adopt blockchain technology in the 
near term to gain greater business efficiencies and reduce costs.  Robust regulatory supervision 
allows Paxos to compete in a competitive market and drive innovation that benefits the end 
consumer while also facilitating greater transparency in financial services.   

Strategic Rationale for Paxos National Trust 

Paxos believes that a national trust charter will significantly enhance its ability to fulfill its 
mission and deliver products and services to its customers in the most efficient way, subject to 
rigorous, effective and uniform supervision.  Paxos believes that such supervision is essential to 
securing the trust of its customers and therefore the success of its mission.  Through a national 
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trust charter, Paxos will have clear authority to operate on a nationwide basis, without being 
subject to state-by-state licensing requirements and the potential for overlapping and inconsistent 
regulation and supervision.   

Proposed Corporate Structure 

Paxos National Trust will be chartered as a limited purpose national trust company that will elect 
to follow the corporate governance laws and requirements applicable to New York state limited 
liability companies, to the extent they do not conflict with federal banking law.  Paxos National 
Trust will be a wholly-owned subsidiary of Kabompo Holdings, the top-tier entity of Paxos 
Group.  Paxos National Trust will not invest in any other members of Paxos Group or have any 
subsidiaries.  

Business Model 

Initially upon opening for business, Paxos National Trust will conduct only certain activities that 
are currently conducted by Paxos’s New York state-chartered trust company and supervised by 
the NYDFS, including custody services; fiduciary services such as acting as a fiduciary agent, 
payment agent or exchange agent; KYC as a Service; custody and management of USD 
stablecoin reserves; and other cryptocurrency services.  Other activities conducted by Paxos 
affiliates may be migrated to Paxos National Trust over time based on operational, financial and 
legal considerations. 

Governance 

Paxos National Trust will be run by a Board of Directors elected by its sole shareholder, 
Kabompo Holdings.  This Board will have overlapping membership with the boards of Kabompo 
Holdings and the New York state-chartered trust company.  The Board will consist of seven 
directors, including two Paxos co-founders (one of whom serves as CEO), one Paxos shareholder 
director and four independent directors.  

Paxos National Trust’s Board will be supported by (i) an Audit Committee, which will comply 
with the OCC’s requirements for a fiduciary audit committee; (ii) a Compliance and Risk 
Management Committee; (iii) a Governance, Nominating and Policy Committee; and (iv) a 
Compensation Committee.   

Management and Operations 

Paxos National Trust will be led by three senior executive officers: a CEO (who is one of 
Paxos’s co-founders), a Chief Operating Officer (who will also serve as Chief Risk Officer) and 
a General Counsel and Chief Compliance Officer.  In addition to these senior executive officers, 
Paxos National Trust’s management will include a BSA Officer, two strategy executives and a 
Chief Security Officer and Director of Information Technology.  

Paxos National Trust may employ dedicated employees as appropriate to support its business 
needs going forward.  It will otherwise leverage the expertise and efficiencies of personnel from 
across Paxos Group by dual-hatting certain employees of Paxos affiliates.  
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Risk Management Approach 

Paxos employs a three lines of defense risk management structure.  In the first line of defense, 
risk owners from across Paxos’s various businesses and functional areas form Paxos’s Risk 
Management Committee.  The Risk Management Committee meets regularly to identify and 
discuss new risks, review and revisit previously identified risks and check in on risk mitigation 
projects.  In the second line of defense, Paxos’s compliance personnel, supported by finance, 
legal and information security personnel, monitor Paxos’s compliance with applicable laws, 
regulations and best practices, and develop processes to address identified weaknesses.  In the 
third line of defense, Paxos has a robust internal audit program.  Through its shared services 
model, Paxos intends to leverage each line of defense for Paxos National Trust: the Risk 
Management Committee will identify and address risks that are both common to multiple Paxos 
businesses and specific to Paxos National Trust; compliance personnel will monitor Paxos’s 
compliance as applicable to its different businesses and regulatory requirements, including with 
respect to Paxos National Trust; and Paxos will employ an independent audit program 
specifically with respect to Paxos National Trust while also leveraging shared services. 

B. Describe any issues about the permissibility of the proposal with regard to 
applicable state or federal laws or regulations.  Identify any regulatory 
waiver requests and provide adequate justification. 

The organizers are not aware of any permissibility issues with regard to applicable state or 
federal laws or regulations.  Paxos is aware of the citizenship, residency, and stock ownership 
requirements that apply to Paxos National Trust’s directors and will ensure compliance with 
those requirements.   

An analysis of the permissibility of Paxos National Trust’s proposed activities under the National 
Bank Act is provided as Confidential Exhibit 3. 

C. List and provide a copy of all applications filed in conjunction with this 
proposal, such as applications for holding company, trust powers, branch 
offices, service corporations and other subsidiaries. 

As part of this Application, Paxos is submitting a request for Paxos National Trust to exercise 
fiduciary powers pursuant to 12 U.S.C. § 92a.   

D. When available, provide a copy of all public or private offering materials and 
the proposed form of stock certificate, including any required restrictive 
legends. 

A proposed form of stock certificate is provided as Confidential Exhibit 4.  Because Kabompo 
Holdings will be the sole stockholder of Paxos National Trust, no offering materials will be used.  
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E. Provide a copy of the proposed articles of association, articles of 
incorporation, or charter, and proposed bylaws. 

A copy of the proposed articles of association of Paxos National Trust is provided as 
Confidential Exhibit 5.  A copy of the proposed bylaws of Paxos National Trust is provided as 
Confidential Exhibit 6.  

F. Provide a copy of the business plan.  The business plan should address, at a 
minimum, the topics contained in the appropriate regulatory agency’s 
Business Plan Guidelines. 

Paxos National Trust’s Business Plan is provided as Confidential Exhibit 1.  A financial model is 
provided as Confidential Exhibit 2.    

II. Management 

A. Provide a list of the organizers, proposed directors, senior executive officers 
and any individual or group of proposed shareholders acting in concert that 
will own or control 10 percent or more of the institution’s stock.  For each 
person listed, attach an Interagency Biographical and Financial Report, a 
Fingerprint card and indicate all positions and offices currently held or to be 
held with the institution’s holding company and its affiliates, if applicable.  
Include the signed “Oath of Director” for each proposed director.  For an 
OTS filing, provide a RB 20a Certification for each person listed. 

The organizers of Paxos National Trust are: 

● Daniel M. Burstein 

● Charles G. Cascarilla 

● Andrew J. Chang 

● Robert H. Herz 

● Jim P. Manzi 

The proposed directors of Paxos National Trust are: 

● William W. Bradley 

● Charles G. Cascarilla 

● Robert H. Herz 

● Jim P. Manzi  

● Duncan L. Niederauer 
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● Brian S. Stern 

● Emil K. Woods 

The proposed senior executive officers of Paxos National Trust are: 

● Charles G. Cascarilla, Chief Executive Officer 

● Andrew J. Chang, Chief Operating Officer and Chief Risk Officer 

● Daniel M. Burstein, General Counsel and Chief Compliance Officer 

Because Paxos National Trust will be wholly-owned by Kabompo Holdings, no individual or 
group of individuals acting in concert will directly own or control 10 percent or more of Paxos 
National Trust’s stock.  A capitalization table for Kabompo Holdings is provided as Confidential 
Exhibit 19.   

Interagency Biographical and Financial Reports for each of the above-named individuals are 
provided as Confidential Exhibit 7.  The proposed directors will sign the Oath of Director at the 
first board meeting of Paxos National Trust.  

B. Describe each proposed director’s qualification and experience to serve and 
oversee management’s implementation of the business plan.  Describe the 
extent, if any, to which directors or major stakeholders are or will be 
involved in the day-to-day management of the institution.  Also list the forms 
of compensation, if any. 

Paxos National Trust’s proposed Board of Directors is highly qualified and experienced to serve 
as directors and oversee management’s implementation of the Business Plan. 

William W. Bradley 
Senator Bradley is a managing director of Allen & Company LLC.  From 2001 to 2004, he acted 
as chief outside advisor to McKinsey & Company’s nonprofit practice.  He was a senior advisor 
and vice chairman of the International Council of JP Morgan & Co., Inc. from 1997 to 1999.  
During that time, he also worked as an essayist for CBS Evening News and was a visiting 
professor at Stanford University, the University of Notre Dame and the University of Maryland.  
Senator Bradley served in the U.S. Senate from 1979 to 1997, representing the state of New 
Jersey.  Prior to serving in the Senate, he was a gold medalist in the 1964 Olympics and played 
professional basketball for the New York Knicks from 1967 until 1977. 

Charles G. Cascarilla 
Mr. Cascarilla is CEO and co-founder of Paxos.  Prior to Paxos, Mr. Cascarilla co-founded 
Cedar Hill Capital Partners, an institutional asset management complex, in 2005 and its venture 
capital subsidiary, Liberty City Ventures, in 2012.  Earlier in his career, Mr. Cascarilla was a 
portfolio manager at Claiborne Capital and spent time at both Bank of America Securities and 
Goldman Sachs.   
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Robert H. Herz 
Mr. Herz serves as President of Robert H. Herz LLC, providing consulting services on financial 
reporting and other matters.  He previously served as a senior advisor to and as a member of the 
Advisory Board of Workiva Inc. (formerly WebFilings LLC), a provider of financial reporting 
software, from 2011 to December 2014.  From 2002 to 2010, Mr. Herz was Chairman of the 
Financial Accounting Standards Board, or FASB.  He was also a part-time member of the 
International Accounting Standards Board, or IASB, from 2001 to 2002.  He was a partner in 
PricewaterhouseCoopers LLP from 1985 until his retirement in 2002. 

Jim P. Manzi  
Mr. Manzi is the former Chairman, President and CEO of Lotus Development Corporation.  
During his tenure, the company created Lotus Notes, a revolutionary software program, which 
was sold to IBM in 1995 for $3.5 billion.  Through his investment company, Stonegate Capital, 
Mr. Manzi is involved in the development of a variety of technology startups.  He is currently a 
director at Cargometrics, a quantitative investment management fund focused on proprietary 
global shipping information, and also serves as Chairman of Skyword, a content marketing 
company, and Chairman of Thermo Fisher Scientific, a scientific equipment manufacturer and 
service provider with revenues of $17 billion. 

Duncan L. Niederauer 
Mr. Niederauer served as CEO of the New York Stock Exchange from 2007 to 2014.  He was a 
partner at Goldman Sachs, where he worked from 1985 to 2007.  He is co-founder of the 
Mountain Top Advisory Group, a managing member of 555 Capital, and the non-executive 
chairman of Scenic Advisement, LLC.  He also sits on the boards of First Republic Bank, 
Realogy Holdings and Colgate University. 

Brian S. Stern 
Mr. Stern is a partner with Declaration Partners LP, a private investment firm anchored by the 
family office of David Rubenstein, one of the co-founders of The Carlyle Group.  Prior to joining 
Declaration, Mr. Stern was the Head of Strategic Investments at Stone Ridge Asset Management.  
Previously, he was Head of Private Markets at BlackRock.  Mr. Stern served in the U.S. 
Department of the Treasury as a senior member of the Auto Task Force responsible for 
structuring Treasury’s investments in the auto finance sector during the financial crisis and he 
helped lead financial services investments at Merrill Lynch Global Private Equity. 

Emil K. Woods 
Mr. Woods is a founding partner at Liberty City Ventures.  He also co-founded Cedar Hill 
Capital Partners LLC in 2004.  He currently serves as Portfolio Manager of Cedar Hill, which is 
an institutional asset management complex that comprises several funds, including hedge, 
venture and private equity funds.  Prior to founding Cedar Hill, Mr. Woods was a portfolio 
manager at SAC Capital Management.  Prior to that, he worked at Goldman, Sachs & Co. for 
over eight years in various capacities in the Equities and Asset Management divisions, including 
as a portfolio manager as well as head trader. 

Additional information regarding the qualifications and experience of each proposed director of 
Paxos National Trust is provided in the Interagency Biographical and Financial Reports, 
Confidential Exhibit 7.   



 

10 
 

Additional detail on the roles, responsibilities and other aspects of the Board, including director 
compensation, is included in the Business Plan provided as Confidential Exhibit 1.   

C. Provide a list of board committees and members. 

The Board of Directors of Paxos National Trust will have four committees:  

● Audit Committee (Robert H. Herz, Chair; Jim P. Manzi; Emil K. Woods) 

● Compliance and Risk Management Committee (Robert H. Herz; Duncan L. Niederauer) 

● Governance, Nominating and Policy Committee (William W. Bradley, Chair; Duncan L. 
Niederauer) 

● Compensation Committee (Jim P. Manzi, Chair; William W. Bradley; Duncan L. 
Niederauer) 

Additional information regarding the functions of each board committee may be found in the 
Business Plan provided as Confidential Exhibit 1.  In addition, a draft Audit Committee Charter 
is provided as Confidential Exhibit 8.  A draft Compliance and Risk Management Committee 
Charter is provided as Confidential Exhibit 9.  A draft Governance, Nominating and Policy 
Committee Charter is provided as Confidential Exhibit 10.  A draft Compensation Committee 
Charter is provided as Confidential Exhibit 11.   

D. Describe any plans to provide ongoing director education or training. 

Paxos provides ongoing education and training to its directors on a variety of topics, including 
regulatory and compliance matters.  More information regarding director training is included in 
the Business Plan provided as Confidential Exhibit 1. 

E. Describe each proposed senior executive officer’s duties and responsibilities 
and qualifications and experience to serve in his/her position.  If a person has 
not yet been selected for a key position, list the criteria that will be required 
in the selection process.  Discuss the proposed terms of employment, 
including compensation and benefits, and attach a copy of all pertinent 
documents, including an employment contract or compensation 
arrangement.  Provide the aggregate compensation of all officers. 

Paxos National Trust will be led by senior executive officers with the qualifications and 
experience necessary to implement the Business Plan: 

Charles G. Cascarilla 
Chief Executive Officer 
Mr. Cascarilla is CEO and co-founder of Paxos.  Prior to Paxos, Mr. Cascarilla co-founded 
Cedar Hill Capital Partners, an institutional asset management complex, in 2005 and its venture 
capital subsidiary, Liberty City Ventures, in 2012.  Earlier in his career, Mr. Cascarilla was a 
portfolio manager at Claiborne Capital and worked at both Bank of America Securities and 
Goldman Sachs.   
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Andrew J. Chang 
Chief Operating Officer and Chief Risk Officer 
Mr. Chang is Chief Operating Officer and Chief Risk Officer of Paxos.  Mr. Chang has 15 years 
of operational experience at technology companies and startups.  Before joining Paxos, Mr. 
Chang served as a Lead Strategic Partners Development Manager at Google, working in business 
development for display ad products.  Prior to Google, he was the COO of ConditionOne and an 
associate at TechStars New York.  He also has experience managing innovation in research, 
analytics and digital media at WPP-owned Kantar Video and at 360i, a digital marketing agency. 

Daniel M. Burstein 
General Counsel and Chief Compliance Officer 
Mr. Burstein is General Counsel and Chief Compliance Officer at Paxos.  Prior to Paxos, Mr. 
Burstein served as Senior Managing Director at Guidepost Solutions and FINTRAIL Solutions 
LLC, a fintech-focused consultancy formed as a joint venture between Guidepost Solutions and 
UK firm FINTRAIL Ltd.  Earlier in his career, Mr. Burstein was an Executive Deputy 
Superintendent and later Acting Chief of Staff at the New York State Department of Financial 
Services, and an attorney at Willkie Farr & Gallagher LLP.   

Descriptions of each senior executive officer’s duties and responsibilities, and information 
regarding the terms of employment of and compensation and benefits paid to senior executive 
officers, are included in the Business Plan provided as Confidential Exhibit 1.  An organizational 
chart for Paxos Group is provided as Confidential Exhibit 12.  

Additional information regarding the qualifications and experience of each proposed senior 
executive officer of Paxos National Trust is provided in the Interagency Biographical and 
Financial Reports provided as Confidential Exhibit 7. 

F. Describe any potential management interlocking relationships (12 U.S.C. 
1467a(h)(2), 3201-3208, or applicable state law) that could occur with the 
establishment or ownership of the institution.  Include a discussion of the 
permissibility of the interlock with regard to relevant law and regulations or 
include a request for an exemption. 

Mr. Robert Herz is a proposed director of Paxos National Trust and currently serves as a director 
of Morgan Stanley, which is a bank holding company that controls Morgan Stanley Bank.  Paxos 
National Trust will not accept deposits or make commercial loans and therefore should not be a 
“depository organization” subject to the OCC’s rule prohibiting certain management interlocks.  
See OCC Interpretive Letter 409 (Jan. 11, 1988).  If Paxos National Trust is considered a 
“depository organization,” Paxos National Trust and Morgan Stanley both have offices in the 
same “community” (i.e., New York, NY) under the OCC’s rule.  See 12 C.F.R. § 26.2(c).  
However, Paxos National Trust (and its affiliates) and Morgan Stanley (and its affiliates) do not 
collectively hold more than 20 percent of the deposits in this community.  See 12 C.F.R. § 26.5.  
As a result, Mr. Herz’s proposed service would not represent a prohibited interlock under section 
26.3(a) of the OCC’s regulations even if Paxos National Trust is considered a “depository 
organization” subject to the OCC’s rule.  
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Mr. Niederauer is a proposed director of Paxos National Trust and currently serves as a director 
of First Republic Bank, which is a California state-chartered bank headquartered in San 
Francisco, California.  For the reason set forth above, Paxos National Trust should not be 
considered a “depository organization” subject to the OCC’s interlocks rule.  To the extent that 
Paxos is a “depository organization,” Paxos National Trust and First Republic Bank both have 
offices in New York, NY.  However, Paxos (and its affiliates) and First Republic Bank (and its 
affiliates) do not collectively hold more than 20 percent of the deposits in New York, NY.  As a 
result, Mr. Niederauer’s proposed service would not represent a prohibited interlock under 
section 26.3(a) of the OCC’s regulations even if Paxos National Trust is considered a 
“depository organization” subject to the OCC’s rule. 

G. Describe any potential conflicts of interest. 

No potential conflicts of interest have been identified.  

H. Describe any transaction, contract, professional fees, or any other type of 
business relationship involving the institution, the holding company, and its 
affiliates (if applicable), and any organizer, director, senior executive officer, 
shareholder owning or controlling 10 percent or more, and other insiders.  
Include professional services or goods with respect to organizational 
expenses and bank premises and fixed asset transactions.  (Transactions 
between affiliates of the holding company that do not involve the institution 
need not be described.) 

1. State whether the business relationship is made in the ordinary course of 
business, is made on substantially the same terms as those prevailing at 
the time for comparable transactions with non-insiders, and does not 
present more than the normal risk of such transaction or present other 
unfavorable features. 

2. Specify those organizers that approved each transaction and whether the 
transaction was disclosed to proposed directors and prospective 
shareholders. 

3. Provide all relevant documentation, including contracts, independent 
appraisals, market valuations, and comparisons. 

A description of Paxos National Trust’s business relationships with its parent company and 
affiliates is included in the Business Plan provided as Confidential Exhibit 1.  A specific list of 
services to be provided to Paxos National Trust by Paxos affiliates is provided as Confidential 
Exhibit 13.  A description of the terms to be included in intercompany agreements involving 
Paxos National Trust is provided as Confidential Exhibit 14.  All such transactions will be 
entered into in the ordinary course of business and on substantially the same terms as those 
prevailing at the time for comparable transactions with non-insiders.  Copies of certain existing 
Paxos intercompany agreements are provided as Confidential Exhibit 15.   

The organizational expenses of Paxos National Trust will be borne by Kabompo Holdings.  
Additional information regarding the organizational expenses of Paxos National Trust is 
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included in the Business Plan provided as Confidential Exhibit 1 and has been incorporated into 
the financial model provided as Confidential Exhibit 2. 

I. Describe all stock benefit plans of the institution and holding company, 
including stock options, stock warrants, and other similar stock-based 
compensation plans, for senior executive officers, organizers, directors, and 
other insiders.  Include in the description: 

1. The duration limits. 

2. The vesting requirements. 

3. Transferability restrictions. 

4. Exercise price requirements. 

5. Rights upon termination. 

6. Any “exercise or forfeiture” clause. 

7. Number of shares to be issued or covered by the plans. 

Provide a list of participants, allocation of benefits to each participant, and a 
copy of each proposed plan.  (Plans must conform to applicable regulatory 
guidelines.) 

A general description of Paxos’s stock benefit plan is included in the Business Plan provided as 
Confidential Exhibit 1.  A copy of Paxos’s stock benefit plan is provided as Confidential Exhibit 
16.  

III. Capital 

A. For each class of stock, provide the number of authorized shares, the number 
of shares to be issued, par value, voting rights, convertibility features, 
liquidation rights, and the projected sales price per share.  Indicate the 
amount of net proceeds to be allocated to common stock, paid -in surplus, 
and other capital segregations. 

Paxos National Trust will have a single class of voting common stock.  Additional information 
regarding the terms of Paxos National Trust’s voting common stock may be found in the draft 
Articles of Association provided as Confidential Exhibit 5.  Additional information regarding the 
capital structure of Paxos National Trust is included in the Business Plan provided as 
Confidential Exhibit 1.  
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B. Describe any noncash contributions to capital, and provide supporting 
documents for assigned values, including an independent evaluation or 
appraisal. 

Information regarding the contributions to Paxos National Trust’s capital is available in the 
Business Plan provided as Confidential Exhibit 1.   

C. Discuss the adequacy of the proposed capital structure relative to internal 
and external risks, planned operational and financial assumptions, including 
technology, branching, and projected organization and operating expenses.  
Present a thorough justification to support the proposed capital, including 
any off-balance-sheet activities contemplated.  Describe any plans for the 
payment of dividends. 

Paxos National Trust will maintain capital in excess of applicable minimum capital requirements 
under the National Bank Act and OCC regulations.  An analysis of Paxos National Trust’s 
capital and liquidity needs under OCC Bulletin 2007-21, Supervision of National Trust Banks: 
Revised Guidance – Capital and Liquidity (June 26, 2007), is provided as Confidential Exhibit 
17.  A discussion of the adequacy of Paxos National Trust’s proposed capital structure and a 
summary of Paxos National Trust’s dividend policy are included in the Business Plan provided 
as Confidential Exhibit 1.   

D. List all known subscribers to stock.  For organizers, directors, 10 percent 
shareholders, senior executive officers, and other insiders, include the 
number of shares and anticipated investment and the amount of direct and 
indirect borrowings to finance the investment.  Discuss how any debt will be 
serviced. 

The sole shareholder of Paxos National Trust will be Kabompo Holdings.  A structure chart for 
Paxos Group is provided as Confidential Exhibit 18.  A capitalization table for Kabompo 
Holdings is provided as Confidential Exhibit 19.   

E. List recipients and amounts of any fees, commissions, or other considerations 
in connection with the sale of stock. 

Not applicable. 

F. Indicate whether the institution plans to file for S Corporation tax status. 

Paxos National Trust does not plan to file for S Corporation tax status.  

IV. Convenience and Needs of the Community 

NOTE: This information must be consistent with the proposed business plan. 

A. Market Characteristics 
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1. Define the intended geographical market area(s).  Include a map of 
the market area, pinpointing the location of proposed bank’s offices 
and offices of competing depository institutions. 

The target market for Paxos National Trust comprises large B2B and consumer-facing 
enterprises in the financial services space, including banks, brokerages, trading firms, fintech 
companies and cryptocurrency platforms.  Although Paxos Nation Trust will service individual 
consumers, they are not the target market.  Paxos National Trust will provide its products and 
services on a nationwide basis from its headquarters in New York, New York.  Additional 
information regarding Paxos National Trust’s target market is included in the Business Plan 
provided as Confidential Exhibit 1. 

2. Describe the competitive factors the institution faces in the proposed 
market and how the institution will address the convenience and 
needs of that market to maintain its long-term viability. 

The competitive landscape includes many companies that might compete with Paxos National 
Trust with respect to a specific subset of features within Paxos National Trust’s product 
offerings, including exchanges, liquidity providers, custodial wallets or non-custodial wallets, 
asset-backed tokens and USD stablecoins.  However, in each product line, Paxos seeks to 
differentiate itself with a focus on enterprise customers instead of retail users, and a focus on 
regulation and trustworthiness, which will be required for Paxos to be successful over the long 
term.  More broadly, Paxos differentiates itself by offering infrastructure across multiple asset 
classes, which will be beneficial to its enterprise customers over the near term.   

Additional discussion of the competitive factors that affect Paxos National Trust is included in 
the Business Plan provided as Confidential Exhibit 1. 

3. Discuss the economic environment and the need for the institution in 
terms of population trends, income, and industry and housing 
patterns. 

Three economic factors that will impact Paxos National Trust’s business are (i) the adoption of 
digital assets, (ii) interest rates and (iii) market volatility.  With respect to the adoption of digital 
assets, Paxos believes that it will benefit from greater demand for tokenized assets as many types 
of assets become available for migration from centralized to distributed ledgers like blockchains.  
With respect to interest rates, Paxos has assumed, for purposes of its financial modeling, low 
interest rates throughout the forecast period based on the latest guidance from the Federal 
Reserve Board and current market conditions.  With respect to market volatility, Paxos has 
experienced increased volumes during times of heightened volatility, when investors are seeking 
to position themselves for unpredictable outcomes.  Additional discussion of the economic 
environment in which Paxos National Trust will operate is included in the Business Plan 
provided as Confidential Exhibit 1. 
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B. Community Reinvestment Act (CRA) Plan1 

NOTE: The CRA Plan must be bound separately. 

1. Identify the assessment area(s) according to the CRA regulations.2 

2. Summarize the performance context for the institution based on the 
factors discussed in the CRA regulations.3 

3. Summarize the credit needs of the institution’s proposed assessment 
area(s). 

4. Identify the CRA evaluation test4 under which the institution proposes to 
be assessed. 

5. Discuss the institution’s programs, products, and activities that will help 
meet the existing or anticipated needs of its community(ies) under the 
applicable criteria of the CRA regulation, including the needs of low- and 
moderate -income geographies and individuals. 

As a non-insured national trust bank limited to the exercise of fiduciary powers, Paxos National 
Trust will not be subject to the Community Reinvestment Act.  See 12 U.S.C. § 2902.  
Nevertheless, Paxos is committed to making financial services available and accessible to 
unbanked and underbanked communities across the country and throughout the world. 

Digital assets such as Paxos-issued dollar-backed stablecoins can provide fair access to financial 
services, including the 63 million unbanked and underbanked adult Americans across every state 
and 1.7 billion unbanked globally, two-thirds of whom have mobile phones.  Currently, there is 
an unnatural digital divide in people’s access to cash.  Physical cash is accessible to everyone, 
yet the ability to make electronic payments is limited to those with bank accounts, and low- and 
moderate-income households with bank accounts pay disproportionately high fees.  The current 
financial system is therefore restricting the unbanked – typically a demographic already at a 
disadvantage financially – to old-fashioned, analog systems and preventing them from 
participating fully in the digital economy.   

By design, blockchain-based stablecoins (like the ones Paxos issues) allow everyone to have 
equal access to digital wallets and digital dollars, just like with physical cash.  The simplest 
wallets can be set up as easily as email accounts; other than applicable regulatory requirements, 
they do not require extensive paperwork, and there is no notion of minimum balances.  
Stablecoins can build an ecosystem that supports the disadvantaged, reducing disparate impact 

                                                 
1  See applicable state requirements. 
2  See 12 C.F.R. 25.41, 345.41, 563.41. 
3  See 12 C.F.R. 25.21(b), 345.21(b), 563e.21(b).  
4  See 12 C.F.R. 25.21(a), 345.21(a), 563e.21(a). 
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such as onerous fees imposed by high cost checking accounts, overdraft fees, predatory loans as 
well as check-cashing and cross-border remittance fees. 

Beyond stablecoins, Paxos is generally supportive of the further development of digital asset 
ecosystems that are open and enable anyone to participate.  This creates more access to assets 
and services and generally helps to democratize access to the economy.  Paxos solutions like 
Crypto Brokerage help large platforms create connectivity between traditional financial systems 
and open digital ones.  Additionally, Paxos participates in industry organizations that promote 
democratic and fair development within the industry; for example, Paxos is a founding member 
of the Association for Digital Asset Markets, created to help foster fair and orderly digital 
markets. 

V. Premises and Fixed Assets 

A. Provide a physical description for permanent premises and discuss whether 
they will be publicly and handicapped accessible.  Indicate the level and type 
of property insurance to be carried. 

Paxos National Trust’s premises will be located at 130 Fifth Avenue, Floor 3, New York, New 
York 10011.  These premises are not publicly accessible and are handicapped accessible.  Paxos 
will carry sufficient property insurance as is required and customary for a trust company. 

B. If the permanent premises are to be purchased, provide name of seller, 
purchase price, cost and description of necessary repairs and alterations, and 
annual depreciation.  If the premises are to be constructed, provide the name 
of the seller, the cost of the land, and the construction costs.  Indicate the 
percentage of the building that will be occupied by the bank.  Provide a copy 
of the appraisal. 

Not applicable.   

C. If the permanent premises are to be leased, provide name of owner, terms of 
the lease, and cost and description of leasehold improvements.  Provide a 
copy of the proposed lease when available. 

Information regarding the leased premises of Paxos National Trust is included in the Business 
Plan provided as Confidential Exhibit 1. 

D. If temporary quarters are planned, provide a description of interim facility, 
length of use, lease terms, and other associated commitments and costs. 

Not applicable. 

E. State whether proposed premises and fixed asset expenditures conform to 
applicable statutory limitations. 

Paxos National Trust’s premises and fixed asset expenditures will comply with applicable 
statutory limitations, including 12 U.S.C. § 371d.   
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F. Outline the security program that will be developed and implemented, 
including the security devices.5 

Paxos National Trust’s security program will comply with applicable requirements under the 
National Bank Act and OCC regulations.  A description of Paxos’s physical security program is 
included in the Business Plan provided as Confidential Exhibit 1.  A copy of Paxos’s Physical 
Security Policy is provided as Confidential Exhibit 21. 

G. Discuss any significant effect the proposal will have on the quality of the 
human environment.  Include in the discussion changes in air and/or water 
quality, noise levels, energy consumption, congestion of population, solid 
waste disposal, or environmental integrity of private land within the meaning 
of the National Environmental Policy Act, 42 U.S.C. 4321, et seq. 

The proposal is not expected to result in any material change in the quality of the human 
environment.  

H. Describe any plan to establish branches or relocate the main office within the 
first three years.  Any acquisition or operating expenses should be reflected 
in the financial projections. 

Paxos National Trust does not have any plans to establish branches or relocate its main office 
within the first three years.  

I. Indicate if the establishment of the proposed main office and/or any branch 
site may affect any district, site, building, structure, or object listed in, or 
eligible for listing in, the National Register of Historic Places pursuant to the 
National Historic Preservation Act, 16 U.S.C. 470f.  (See the Advisory 
Council on Historic Preservation at www.achp.gov for the Act and 
implementing regulations.)  Specify how such determination was made: 

1. Consultation with the State Historic Preservation Officer (SHPO) and/or 
Tribal Historic Preservation Officer (THPO) (when triballands or 
historic properties of significance to a tribe are involved). 

2. Reviewed National Register of Historic Places (see www.cr.nps.gov/nr). 

3. Applied National Register criteria to unlisted properties.6 

4. Reviewed historical records. 

5. Contact with preservation organizations. 

                                                 
5  See 12 C.F.R 21, 326, 568. 
6  See 36 C.F.R. 60.4. 
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6. Other (describe). 

As appropriate, provide a copy of any documentation of consultation with 
the SHPO and/or THPO.  You are reminded that if a historic property may 
be affected, no site preparation, demolition, alterations, construction or 
renovation may occur without the appropriate regulatory agency’s 
authorization. 

Paxos National Trust’s main office is not expected to affect any district, site, building, structure 
or object listed in, or eligible for listing in, the National Register of Historic Places.  

VI. Information Systems 

A. State whether the institution plans to market its products and services (the 
ability to do transactions or account maintenance) via electronic means.  If 
yes, specifically state the products and services that will be offered via 
electronic banking or the Internet. 

As Paxos National Trust will be a digital trust company with no physical branches, the primary 
means for customers to interact with Paxos National Trust will be via the internet.  Accordingly, 
all of Paxos National Trust’s products and services will be offered electronically.  Additional 
detail on Paxos National Trust’s marketing plan is included in the Business Plan provided as 
Confidential Exhibit 1.  

B. Outline the proposed or existing information systems architecture and any 
proposed changes or upgrades.  The information should describe how: (1) 
the information system will work within existing technology; (2) the 
information system is suitable to the type of business in which the institution 
will engage; (3) the security hardware, software, and procedures will be 
sufficient to protect the institution from unauthorized tampering or access; 
and (4) the organizers and directors will allocate sufficient resources to the 
entire technology plan. 

All of Paxos’s products are digital and are offered via the internet.  The Paxos platform services 
customers through the web via www.paxos.com.  Paxos also services customers via the Paxos 
Application Programming Interface (“API”).  All of Paxos’s products are hosted on cloud 
computing solutions.  Additional description of Paxos National Trust’s information system is 
included in the Business Plan provided as Confidential Exhibit 1.  A copy of Paxos’s Information 
Technology Policy is provided as Confidential Exhibit 20.   

C. Provide lists or descriptions of the primary systems and flowcharts of the 
general processes related to the products and services.  The level of detail in 
these system descriptions should be sufficient to enable verification of the 
cost projections in the pro formas. 

Paxos’s technology infrastructure is suitable to deliver the products offered and has the required 
capabilities to accommodate future product changes and offerings.  The Paxos platform is 
primarily proprietary technology that is built and maintained by the Paxos staff.  Paxos does not 
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rely on core processors like a traditional depository institution, but rather builds out internal 
processes.  Detailed descriptions of Paxos National Trust’s products and services and the systems 
underlying those products and services are included in the Business Plan provided as 
Confidential Exhibit 1.   

D. Estimate the start-up budget for the information systems related to the 
products and services and the expected annual operating and maintenance 
costs (including telecommunications, hardware, software, and personnel). 

The organizational expenses of Paxos National Trust will be borne by Kabompo Holdings.  
Additional information regarding the organizational expenses of Paxos National Trust is 
included in the Business Plan provided as Confidential Exhibit 1 and has been incorporated into 
the financial model provided as Confidential Exhibit 2. 

E. Describe the physical and logical components of security.  Describe the 
security system and discuss the technologies used and key elements for the 
security controls, internal controls, and audit procedures.  Discuss the types 
of independent testing7 the institution will conduct to ensure the integrity of 
the system and its controls. 

A written Physical Security Policy governs the Paxos physical security program, which is under 
the supervision of the Chief Security Officer and the Chief Operating Officer and which will be 
implemented for Paxos National Trust.  Paxos’s physical security program comprises a 
combination of physical barriers, access control systems, remotely monitored alarm systems, 
surveillance cameras and devices and armed and unarmed security personnel.   

Paxos maintains a robust system of logical security measures as part of its information security 
program, administered by a full-time information security department led by its Chief Security 
Officer, who reports to the Chief Operating Officer.  The Company employs a positive security 
model, under which Paxos denies by default and allows by exception and operates on the 
principles of “least privilege.”  The information security of all systems will be independently 
audited by at least one independent auditor at least annually, and independent penetration testing 
will be conducted on infrastructure and applications at least annually or on any significant 
change.  

Additional description of Paxos’s physical and logical security program is provided in the 
Business Plan provided as Confidential Exhibit 1.  A copy of Paxos’s Physical Security Policy is 
provided as Confidential Exhibit 21.  A copy of Paxos’s Business Continuity and Disaster 
Recovery Plan is provided as Confidential Exhibit 22.  A copy of Paxos’s Business Continuity 
Management Policy is provided as Confidential Exhibit 23.   

                                                 
7  Independent tests should cover general and environmental controls as well as audit, 
monitoring and balancing controls.  Independent testing will provide an objective opinion on the 
adequacy of these controls.  
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F. Describe the information security program that will be in place to comply 
with the “Interagency Guidelines Establishing Standards for Safeguarding 
Customer Information.”8 

Paxos has a written information security program that has been approved by senior management 
and the Board of Directors.  It is appropriate given the size and complexity of the Paxos 
organization and its operations, and it contains the objectives of the program, assigns 
responsibility for implementation and provides methods for compliance and enforcement.  The 
Paxos Information Security Policy is updated at least annually and is reviewed throughout each 
year to assure that it reflects changes in the company’s operations and systems, as well as 
changes in the threats or risks to the company’s customer information 

Additional discussion of Paxos National Trust’s security program in relation to the Interagency 
Guidelines Establishing Standards for Safeguarding Customer Information is included in the 
Business Plan provided as Confidential Exhibit 1.  A copy of the Paxos Information Security 
Policy is provided as Confidential Exhibit 24.  A copy of Paxos’s Network and Application 
Security Standard is provided as Confidential Exhibit 25.  A copy of Paxos’s Incident 
Management and Response Plan is provided as Confidential Exhibit 26.  A copy of Paxos’s 
Software Project Management Processes and Procedures is provided as Confidential Exhibit 27.  

VII. Other Information 

A. List activities and functions, including data processing, that will be 
outsourced to third parties, identifying the parties and noting any 
affiliations.  Describe all terms and conditions of the vendor management 
activities and provide a copy of the proposed agreement when available.  
Describe the due diligence conducted and the planned oversight and 
management program of the vendors’ or service providers’ relationships (for 
general vendor management guidance, see the Appendix of the FFIEC’s 
guidance, Risk Management of Outsourced Technology Services). 

A discussion of the functions of Paxos National Trust that will be outsourced is included in the 
Business Plan provided as Confidential Exhibit 1.  A specific list of services to be provided to 
Paxos National Trust by Paxos affiliates is provided as Confidential Exhibit 13.  A description of 
the terms to be included in intercompany agreements involving Paxos National Trust is provided 
as Confidential Exhibit 14.  Copies of certain existing Paxos intercompany agreements are 
provided as Confidential Exhibit 15.  A copy of Paxos’s Vendor Management Policy is provided 
as Confidential Exhibit 28.   

B. List all planned expenses related to the organization of the institution and 
include the name of recipient, type of professional service or goods, and 
amount.  Describe how organization expenses will be paid. 

The organizational expenses of Paxos National Trust will be borne by Kabompo Holdings.  
Additional information regarding the organizational expenses of Paxos National Trust is 
                                                 
8  See 15 U.S.C. 6801, 6805(b); 12 C.F.R. 30; 308 and 364; 568 and 570.  
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included in the Business Plan provided as Confidential Exhibit 1 and has been incorporated into 
the financial model provided as Confidential Exhibit 2. 

C. Provide evidence that the institution will obtain sufficient fidelity coverage on 
its officers and employees to conform with generally accepted banking 
practices. 

Paxos National Trust will provide evidence of fidelity coverage under separate cover.  

D. If applicable, list names and addresses of all correspondent depository 
institutions that have been established or are planned. 

A description of Paxos’s relationships with other depository institutions is included in the 
Business Plan provided as Confidential Exhibit 1.  

E. Provide a copy of management’s policies for loans, investments, liquidity, 
funds management, interest rate risk, and other relevant policies.  Provide a 
copy of the Bank Secrecy Act program.  Contact the appropriate regulatory 
agencies to discuss the specific timing for submission. 

The following relevant policies and procedures are provided with this Application: 

● Paxos Risk Appetite Statement, provided as Confidential Exhibit 29 

● Paxos Trust Company, LLC Risk Management Policy, provided as Confidential 
Exhibit 30 

● Paxos Compliance Principles and Code of Ethics, provided as Confidential Exhibit 31 

● Paxos Trust Company, LLC Compliance Charter provided as Confidential Exhibit 32 

● Paxos Trust Company, LLC Compliance Policies, provided as Confidential Exhibit 33 

● Paxos Trust Company, LLC Compliance Procedures, provided as Confidential Exhibit 34 

● Paxos Trust Company, LLC Customer Risk Assessment Methodology and Procedures, 
provided as Confidential Exhibit 35 

● Paxos Global Compliance AML/CFT/Sanctions Framework, provided as Confidential 
Exhibit 36 

● Paxos Global OFAC and Sanctions Policy, provided as Confidential Exhibit 37 

● Paxos Trust Company, LLC AML Compliance Program, provided as Confidential 
Exhibit 38 

● Paxos New Product Approval Procedure, provided as Confidential Exhibit 39.  
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F. For Federal Savings Banks or Associations, include information addressing 
the proposed institution’s compliance with qualified thrift lender 
requirements. 

Not applicable. 

G. If the institution is, or will be, affiliated with a company engaged in insurance 
activities that are subject to supervision by a state insurance regulator, 
provide: 

1. The name of insurance company. 

2. A description of the insurance activity that the company is engaged in 
and has plans to conduct. 

3. A list of each state and the lines of business in that state in which the 
company holds, or will hold, an insurance license.  Indicate the state 
where the company holds a resident license or charter, as applicable. 

Paxos National Trust will not be affiliated with any company engaged in insurance activities. 
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Request for Approval to Exercise Fiduciary Powers 

Approval is requested for Paxos National Trust to exercise all fiduciary powers permitted to a 
national trust bank under 12 U.S.C. § 92a and 12 C.F.R. Part 9. 

Paxos National Trust’s capital and surplus will be sufficient to satisfy all applicable requirements 
imposed by federal law on national banks, trust banks and other entities exercising comparable 
fiduciary powers.  Sufficient biographical information on proposed trust management personnel  
has been provided in connection with this Application.  The fiduciary powers that Paxos 
National Trust intends to exercise are not in contravention of applicable laws and will be 
conducted at the main office of Paxos National Trust in New York, New York. 

 

 

  



OCC CERTIFICATION 

We, the organizers, certify that the information contained in this application has been examined 
carefully, and is true, correct, and complete, and is current as of the date of this submission.   We 
also certify that any misrepresentations or omissions of material facts with respect to this 
application, any attachments to it, and any other documents or information provided in 
connection with the application for the organization of the proposed financial institution and 
federal deposit insurance may be grounds for denial or revocation of the charter and/or 
insurance, or grounds for an objection to the undersigned as proposed director(s) or officer(s) of 
the proposed financial institution, and may subject the undersigned to other legal sanctions, 
including the criminal sanctions provided for in 18 U.S.C. 1001, 1007, and 1014.  We request 
that examiners be assigned to make any investigations necessary. 

We acknowledge that approval of this application is in the discretion of the appropriate federal 
banking agency or agencies.  Actions or communications, whether oral, written, or electronic, by 
an agency or its employees in connection with this filing, including approval of the application if 
granted, do not constitute a contract, either express or implied, or any other obligation binding 
upon the agency, other federal banking agencies, the United States, any other agency or entity of 
the United States, or an office or employee of the United States.  Such actions or 
communications will not affect the ability of any federal banking agency to exercise its 
supervisory, regulatory, or examination powers under applicable law and regulations.  We 
further acknowledge that the foregoing may not be waived or modified by any employee or agent 
of a federal banking agency or of the United States.  

Signature Date Typed Name 

________________________ _December 4, 2020________ Daniel Burstein___________   

________________________ ________________________ ________________________ 

________________________ ________________________ ________________________ 

________________________ ________________________ ________________________ 

________________________ ________________________ ________________________ 



OCC CERTIFICATION 

We, the organizers, certify that the information contained in this application has been examined 
carefully, and is true, correct, and complete, and is current as of the date of this submission.   We 
also certify that any misrepresentations or omissions of material facts with respect to this 
application, any attachments to it, and any other documents or information provided in 
connection with the application for the organization of the proposed financial institution and 
federal deposit insurance may be grounds for denial or revocation of the charter and/or 
insurance, or grounds for an objection to the undersigned as proposed director(s) or officer(s) of 
the proposed financial institution, and may subject the undersigned to other legal sanctions, 
including the criminal sanctions provided for in 18 U.S.C. 1001, 1007, and 1014.  We request 
that examiners be assigned to make any investigations necessary. 

We acknowledge that approval of this application is in the discretion of the appropriate federal 
banking agency or agencies.  Actions or communications, whether oral, written, or electronic, by 
an agency or its employees in connection with this filing, including approval of the application if 
granted, do not constitute a contract, either express or implied, or any other obligation binding 
upon the agency, other federal banking agencies, the United States, any other agency or entity of 
the United States, or an office or employee of the United States.  Such actions or 
communications will not affect the ability of any federal banking agency to exercise its 
supervisory, regulatory, or examination powers under applicable law and regulations.  We 
further acknowledge that the foregoing may not be waived or modified by any employee or agent 
of a federal banking agency or of the United States.  

Signature Date Typed Name 

________________________ ___December 7, 2020______ Charles G. Cascarilla           _    

________________________ ________________________ ________________________ 

________________________ ________________________ ________________________ 

________________________ ________________________ ________________________ 

________________________ ________________________ ________________________ 



OCC CERTIFICATION 

We, the organizers, certify that the information contained in this application has been examined 
carefully, and is true, correct, and complete, and is current as of the date of this submission.   We 
also certify that any misrepresentations or omissions of material facts with respect to this 
application, any attachments to it, and any other documents or information provided in 
connection with the application for the organization of the proposed financial institution and 
federal deposit insurance may be grounds for denial or revocation of the charter and/or 
insurance, or grounds for an objection to the undersigned as proposed director(s) or officer(s) of 
the proposed financial institution, and may subject the undersigned to other legal sanctions, 
including the criminal sanctions provided for in 18 U.S.C. 1001, 1007, and 1014.  We request 
that examiners be assigned to make any investigations necessary. 

We acknowledge that approval of this application is in the discretion of the appropriate federal 
banking agency or agencies.  Actions or communications, whether oral, written, or electronic, by 
an agency or its employees in connection with this filing, including approval of the application if 
granted, do not constitute a contract, either express or implied, or any other obligation binding 
upon the agency, other federal banking agencies, the United States, any other agency or entity of 
the United States, or an office or employee of the United States.  Such actions or 
communications will not affect the ability of any federal banking agency to exercise its 
supervisory, regulatory, or examination powers under applicable law and regulations.  We 
further acknowledge that the foregoing may not be waived or modified by any employee or agent 
of a federal banking agency or of the United States.  

Signature Date Typed Name 

________________________ ________________________ Andrew J. Chang                 _     

 

________________________ 

 

________________________ 

 

________________________ 

 

________________________ 

 

________________________ 

 

________________________ 

 

________________________ 

 

________________________ 

 

________________________ 

 

________________________ 

 

________________________ 

 

________________________ 
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OCC CERTIFICATION 

We, the organizers, certify that the information contained in this application has been examined 
carefully, and is true, correct, and complete, and is current as of the date of this submission.   We 
also certify that any misrepresentations or omissions of material facts with respect to this 
application, any attachments to it, and any other documents or information provided in 
connection with the application for the organization of the proposed financial institution and 
federal deposit insurance may be grounds for denial or revocation of the charter and/or 
insurance, or grounds for an objection to the undersigned as proposed director(s) or officer(s) of 
the proposed financial institution, and may subject the undersigned to other legal sanctions, 
including the criminal sanctions provided for in 18 U.S.C. 1001, 1007, and 1014.  We request 
that examiners be assigned to make any investigations necessary. 

We acknowledge that approval of this application is in the discretion of the appropriate federal 
banking agency or agencies.  Actions or communications, whether oral, written, or electronic, by 
an agency or its employees in connection with this filing, including approval of the application if 
granted, do not constitute a contract, either express or implied, or any other obligation binding 
upon the agency, other federal banking agencies, the United States, any other agency or entity of 
the United States, or an office or employee of the United States.  Such actions or 
communications will not affect the ability of any federal banking agency to exercise its 
supervisory, regulatory, or examination powers under applicable law and regulations.  We 
further acknowledge that the foregoing may not be waived or modified by any employee or agent 
of a federal banking agency or of the United States.  

Signature Date Typed Name 

________________________ ________________________ Jim P. Manzi_____________    

________________________ ________________________ ________________________ 

________________________ ________________________ ________________________ 

________________________ ________________________ ________________________ 

________________________ ________________________ ________________________ 
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Confidential Exhibit 34 – Paxos Trust Company, LLC Compliance Procedures 

Confidential Exhibit 35 – Customer Risk Assessment Methodology 

Confidential Exhibit 36 – Global Compliance AML/CFT/Sanctions Framework 
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Confidential Exhibit 39 –  Paxos – New Product Approval Procedure 

 

 



PUBLIC EXHIBIT 1 

Newspaper Notice 



Public Exhibit 1 
Newspaper Notice 

The following legal notice will be printed in the December 9, 2020 edition of the New York Post.  
An affidavit of publication will be provided under separate cover.  

An Application to Organize a National Trust Bank Has Been Filed 
with the Office of the Comptroller of the Currency 

The organizers, identified below, intending to organize and operate a national trust bank 
according to the provisions of the National Bank Act, as amended, submitted an application to 
the Office of the Comptroller of the Currency on December 8, 2020 for permission to 
organize a national trust bank, and propose as follows: 

● That the national trust bank will have the following title: Paxos National Trust; and

● That the main office of the national trust bank will be located at 130 Fifth Avenue,
Floor 3, New York, New York 10011.

Organizers 

Daniel M. Burstein, New York, NY 
Charles G. Cascarilla, New York, NY 

Andrew J. Chang, Livingston, NJ 
Robert H. Herz, South Orange, NJ 

Jim P. Manzi, Cambridge, MA 

The parent company of the national trust bank will be Kabompo Holdings, Ltd. of Grand 
Cayman, Cayman Islands.   

Any person desiring to comment on this application may do so by submitting written 
comments within 30 days following the date of publication of this notice to the Director for 
District Licensing, Office of the Comptroller of the Currency, Central District, 425 South 
Financial Place, Suite 1700, Chicago, Illinois 60605, or CE.Licensing@occ.treas.gov.  A 
person who wishes to view the public file should submit a request to the district licensing 
office.  Information about the filing may also be found in the OCC’s Weekly Bulletin, 
available at www.occ.gov. 
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	I. Overview
	A. Provide a brief overview of the application.  The overview should describe the institution’s business and any special market niche, including the products, market, services, and any nontraditional activities.
	B. Describe any issues about the permissibility of the proposal with regard to applicable state or federal laws or regulations.  Identify any regulatory waiver requests and provide adequate justification.
	C. List and provide a copy of all applications filed in conjunction with this proposal, such as applications for holding company, trust powers, branch offices, service corporations and other subsidiaries.
	D. When available, provide a copy of all public or private offering materials and the proposed form of stock certificate, including any required restrictive legends.
	E. Provide a copy of the proposed articles of association, articles of incorporation, or charter, and proposed bylaws.
	F. Provide a copy of the business plan.  The business plan should address, at a minimum, the topics contained in the appropriate regulatory agency’s Business Plan Guidelines.

	II. Management
	A. Provide a list of the organizers, proposed directors, senior executive officers and any individual or group of proposed shareholders acting in concert that will own or control 10 percent or more of the institution’s stock.  For each person listed, ...
	B. Describe each proposed director’s qualification and experience to serve and oversee management’s implementation of the business plan.  Describe the extent, if any, to which directors or major stakeholders are or will be involved in the day-to-day m...
	C. Provide a list of board committees and members.
	D. Describe any plans to provide ongoing director education or training.
	E. Describe each proposed senior executive officer’s duties and responsibilities and qualifications and experience to serve in his/her position.  If a person has not yet been selected for a key position, list the criteria that will be required in the ...
	F. Describe any potential management interlocking relationships (12 U.S.C. 1467a(h)(2), 3201-3208, or applicable state law) that could occur with the establishment or ownership of the institution.  Include a discussion of the permissibility of the int...
	G. Describe any potential conflicts of interest.
	H. Describe any transaction, contract, professional fees, or any other type of business relationship involving the institution, the holding company, and its affiliates (if applicable), and any organizer, director, senior executive officer, shareholder...
	I. Describe all stock benefit plans of the institution and holding company, including stock options, stock warrants, and other similar stock-based compensation plans, for senior executive officers, organizers, directors, and other insiders.  Include i...

	III. Capital
	A. For each class of stock, provide the number of authorized shares, the number of shares to be issued, par value, voting rights, convertibility features, liquidation rights, and the projected sales price per share.  Indicate the amount of net proceed...
	B. Describe any noncash contributions to capital, and provide supporting documents for assigned values, including an independent evaluation or appraisal.
	C. Discuss the adequacy of the proposed capital structure relative to internal and external risks, planned operational and financial assumptions, including technology, branching, and projected organization and operating expenses.  Present a thorough j...
	D. List all known subscribers to stock.  For organizers, directors, 10 percent shareholders, senior executive officers, and other insiders, include the number of shares and anticipated investment and the amount of direct and indirect borrowings to fin...
	E. List recipients and amounts of any fees, commissions, or other considerations in connection with the sale of stock.
	F. Indicate whether the institution plans to file for S Corporation tax status.

	IV. Convenience and Needs of the Community
	A. Market Characteristics
	1. Define the intended geographical market area(s).  Include a map of the market area, pinpointing the location of proposed bank’s offices and offices of competing depository institutions.
	2. Describe the competitive factors the institution faces in the proposed market and how the institution will address the convenience and needs of that market to maintain its long-term viability.
	3. Discuss the economic environment and the need for the institution in terms of population trends, income, and industry and housing patterns.

	B. Community Reinvestment Act (CRA) Plan0F

	V. Premises and Fixed Assets
	A. Provide a physical description for permanent premises and discuss whether they will be publicly and handicapped accessible.  Indicate the level and type of property insurance to be carried.
	B. If the permanent premises are to be purchased, provide name of seller, purchase price, cost and description of necessary repairs and alterations, and annual depreciation.  If the premises are to be constructed, provide the name of the seller, the c...
	C. If the permanent premises are to be leased, provide name of owner, terms of the lease, and cost and description of leasehold improvements.  Provide a copy of the proposed lease when available.
	D. If temporary quarters are planned, provide a description of interim facility, length of use, lease terms, and other associated commitments and costs.
	E. State whether proposed premises and fixed asset expenditures conform to applicable statutory limitations.
	F. Outline the security program that will be developed and implemented, including the security devices.4F
	G. Discuss any significant effect the proposal will have on the quality of the human environment.  Include in the discussion changes in air and/or water quality, noise levels, energy consumption, congestion of population, solid waste disposal, or envi...
	H. Describe any plan to establish branches or relocate the main office within the first three years.  Any acquisition or operating expenses should be reflected in the financial projections.
	I. Indicate if the establishment of the proposed main office and/or any branch site may affect any district, site, building, structure, or object listed in, or eligible for listing in, the National Register of Historic Places pursuant to the National ...

	VI. Information Systems
	A. State whether the institution plans to market its products and services (the ability to do transactions or account maintenance) via electronic means.  If yes, specifically state the products and services that will be offered via electronic banking ...
	B. Outline the proposed or existing information systems architecture and any proposed changes or upgrades.  The information should describe how: (1) the information system will work within existing technology; (2) the information system is suitable to...
	C. Provide lists or descriptions of the primary systems and flowcharts of the general processes related to the products and services.  The level of detail in these system descriptions should be sufficient to enable verification of the cost projections...
	D. Estimate the start-up budget for the information systems related to the products and services and the expected annual operating and maintenance costs (including telecommunications, hardware, software, and personnel).
	E. Describe the physical and logical components of security.  Describe the security system and discuss the technologies used and key elements for the security controls, internal controls, and audit procedures.  Discuss the types of independent testing...
	F. Describe the information security program that will be in place to comply with the “Interagency Guidelines Establishing Standards for Safeguarding Customer Information.”7F

	VII. Other Information
	A. List activities and functions, including data processing, that will be outsourced to third parties, identifying the parties and noting any affiliations.  Describe all terms and conditions of the vendor management activities and provide a copy of th...
	B. List all planned expenses related to the organization of the institution and include the name of recipient, type of professional service or goods, and amount.  Describe how organization expenses will be paid.
	C. Provide evidence that the institution will obtain sufficient fidelity coverage on its officers and employees to conform with generally accepted banking practices.
	D. If applicable, list names and addresses of all correspondent depository institutions that have been established or are planned.
	E. Provide a copy of management’s policies for loans, investments, liquidity, funds management, interest rate risk, and other relevant policies.  Provide a copy of the Bank Secrecy Act program.  Contact the appropriate regulatory agencies to discuss t...
	F. For Federal Savings Banks or Associations, include information addressing the proposed institution’s compliance with qualified thrift lender requirements.
	G. If the institution is, or will be, affiliated with a company engaged in insurance activities that are subject to supervision by a state insurance regulator, provide:
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