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Consolidated Financial Statements for
Holding Companies—FR Y-9C

Report at the close of business as of the last calendar day of the quarter

This Report is required by law: Section 5(c) of the BHC Act (12 U.S.C.

§ 1844(c)), section 10 of Home Owners’ Loan Act (HOLA) (12 U.S.C.

§ 1467a(b)), section 618 of the Dodd-Frank Act (12 U.S.C. § 1850a(c)(1)),
section 165 of the Dodd-Frank Act (12 U.S.C. § 5365), and section
252.153(b)(2) of Regulation YY (12 CFR 252.153(b)(2)).

This report form is to be filed by holding companies with total
consolidated assets of $1 billion or more. In addition, holding
companies meeting certain criteria must file this report (FR Y-9C)

regardless of size. See page 1 of the general instructions for fur-
ther information. However, when such holding companies own or
control, or are owned or controlled by, other holding companies,
only the top-tier holding company must file this report for the con-
solidated holding company organization. The Federal Reserve

may not conduct or sponsor, and an organization (or a person) is
not required to respond to, a collection of information unless it dis-
plays a currently valid OMB control number.

NOTE: Each holding company's board of directors and senior
management are responsible for establishing and maintaining an
effective system of internal control, including controls over the Con-
solidated Financial Statements for Holding Companies. The
Consolidated Financial Statements for Holding Companies

is to be prepared in accordance with instructions provided by the
Federal Reserve System. The Consolidated Financial Statements

for Holding Companies must be signed and attested by the

Chief Financial Officer (CFO) of the reporting holding company

(or by the individual performing this equivalent function).

1, the undersigned CFO (or equivalent) of the named holding
company, attest that the Consolidated Financial Statements for
Holding Companies (including the supporting schedules) for this
report date have been prepared in conformance with the instructions
issued by the Federal Reserve System and are true and correct to

the best of my knowledge and belief.

Date of Report: September 30, 2017
Month / Date / Year (BHCK 9999)

Keith D Hill FIRST FARMERS FINANCIAL CORPORATION
Printed Name of Chief Financial Officer (or Equivalent) (BHCK C490) Legal Title of Holding Company (TEXT 9010)
—

123 NORTH JEFFERSON STREET

Signature of Chief Financial Officer {or EquT K H321) (Mailing Address of the Holding Company) Street/P.O. Box (TEXT 9110)
11/03/2017 CONVERSE IN 46919
Date of Signature (MM/DD/CCYY) (BHTX J196) City (TEXT 9130) State (TEXT 9200) Zip Code (TEXT 9220)

Person to whom questions about this report should be directed:

Dale E Tetrick, Assistant Controller

For Federal Reserve Bank Use Only

Name / Title (BHTX 8901)
(765) 391-1766

Area Code / Phone Number (BHTX 83902)

RSSD ID (765) 395-2204
Area Code / FAX Number (BHTX 9116)
C.l S.F. dale.tetrick@ffbt.com

E-mail Address of Contact (BHTX 4086)

Holding companies must maintain in their files a manually signed and attested printout of the data submitted.

Public reporting burden for this information collection is estimated to vary from 5 to 1,250 hours per response, with an average of 50.84 hours per response for non-Advanced Approaches HCs and 52.09 hours
for Advanced Approaches HCs, including time to gather and maintain data in the required form and to review instructions and complete the information collection. Comments regarding this burden estimate or
any other aspect of this information collection, including suggestions for reducing the burden, may be sent to Secretary, Board of Governors of the FederalReserve System, 20th and C Streets, NW, Washington,
DC 20551, and to the Office of Management and Budget, Paperwork Reduction Project (7100-0128), Washington, DC 20503.
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RSSD Number
Report of Income for Holding Companies
Report all Schedules of the Report of Income on a calendar year-to-date basis.

5.E;

For Federal Reserve Bank Use Only

FRY-9C

Schedule HI—Consolidated Income Statement

Dollar Amounts in Thousands| BHCK

1. Interestincome:
a. Interest and fee income on loans:
(1) In domestic offices:
(a) Loans secured by 1-4 family residential Properties. .. ..o ireeriieiiierreeeeee st s s resessesenanas
{b) All-otherloans secirad By TRal BStats v v s s s srisssvers oo Lok s ar st s ea s tias
(c) All other loans...
(2) In foreign offices, Edge and Agreement sub5|drar|es and IBFs .................................................................................
b. Income from lease financing receivables... .
c. Interest income on balances due from deposrtory mst:tutrons (1)
d. Interest and dividend income on securities:
(1) U.S. Treasury securities and U.S. government agency obligations (excluding
mortgage-Dacked SEEUITHES). cnammvinms cmmvsransssmss oisrissie b s s T S o S BT s B T S s
(2) Mortgage-backed securities.....
(3) All other securities... -
e. Interest income from tradmg assets..........
f. Interest income on federal funds sold and securities purchased under agreements to resell
g. Other interest income.. ;
h. Total interest income (sum of items 1 a through 1 g)
2. |Interest expense:
a. Interest on deposits:
(1) In domestic offices:
(2) Timeé daposits of S250.0000 08 I8 i it i v i i u i aser rasnasaratsssbotasrssasmsans snateEas st
{b) Time deposits of Morathan S250,000:: 0wy aamsem i iaisms s ai  e rraas
(c) Other deposits... _—
(2) In foreign offices, Edge and Agreement subsndmnes, and IBFs i
b. Expense of federal funds purchased and securities sold under agreements to repurchase.._........................................
c. Interest on trading liabilities and other borrowed money (excluding suborinated
Hotas: antd debentures)vcrnnmmmmnmsmnns it e SR s aea
d. Interest on subordinated notes and debentures and on mandatory convertible securities............cocovvevvereeirsesenenns
e, Other INTerest BXPRNSR. . e vmsiesivsmivvrsssivamirissisves
f. Total interest expense (sum of items 2.a through 2.e)
3. Net interest income (item 1.h minus 2.f)...
. Provision for loan and lease losses (from Schedule HI-B, part II :tem 5) ...........................................................................
5. Noninterest income:
a. Income from fiduciary activities.. 5
b. Service charges on deposnt accounts in domestlc of‘flces
c. Trading revenue (2)....
d.(1) Fees and commissions from securities brokerage
(2) Investment banking, advisory, and underwriting fees and commissions..
(3) Fees and commissions from annuity sales...
(4) Underwriting income from insurance and reinsurance activities..
{5) Incormie from Other I SURANCE ACEIVITIES ..iuivsmissisisissaamvevssvvsissssessnss Besisasssassisssss sie s des 6eatses T iaosine s BT e s tad
e. Venture capital revenue.......ccccoveicvinenanne
f. Net servicing fees.................
B. Net SECUTITIZATION IMCOMIB.....c..eiiieieeereeertieeeee s sr e et ee e s s s rasesa e s ess e sms e sha e e seeeaanesams e e e e s e eraaesrearasesraeessaernseeraarnsesrnaessnnn

i

(1) Includes interest income on time certificates of deposit not held for trading.
(2) For holding companies required to complete Schedule HI, memornada item 9, trading revenue reported in Schedule HI, item 5.c must
the sum of memoranda items 9.a through 9.e.
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Amount

4435 4,255
4436 19,602
F821 20,007
4059 0
4065 1,536

4115

282

B438 684
B489 1,662
4060 1,766
4069 0
4020 0
4518 281

HKO03 2,349
HK04 275
6761 1,385
4172 0

4185 2,080
4357 0
4398 514
4073 6,608
4074 43,467
4230 2,775
[
. 14070 0
4483 2,592
A220 0
C886 507
888 0
€887 119
€386 0
c387 10
B491 0
B492 1,261
B493 0
equal

Page 2 of 65

1.a.(1)(a)
l.a.(1)(b)
1.a.(1)(c)
1.a.(2)
1.b.

lic.

1.d.(1)
1.d.(2)
1.d.(3)
l.e.
1.f.
1g
1.h.

2.a.(1)(a)
2.a.(1)(b)
2.a.(1)(c)
2.a.(2)
2.b.

2.c.
2.d.
2.e.
2.f.
3;
4,

5.a.
5.b.
5.c.
5.d.(1)
5.d.(2)
5.d.(3)
5.d.(4)
5.d.(5)
5.e:
5.
5.8
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FRY-9C

Page 3 of 65
Schedule HI—Continued
Dollar Amounts in Thousands|BHCK Amount
5. h. Not applicable
i.. Netgains {losses) onisales of loans and 188585, .. mnumnmmmmnmmms il memsmarenamemine - | 8560 2,341 |s.i.
j. Net gains (losses) on sales of other real estate owned... Tl L 228 |5.).
k. Net gains (105585) 0N SalES Of OThEr @SSELS (3)..iiiiiiriiiiieiiiiirii i eesre e s st e e sss e resesbesaneaseeeaseeaasesseeaseesseaanns B496 448 |5.k.
|, OLhET NONINMEEIEST IMCOME (4).c1iiuieieeeiereeeee et e eee et e e e eseeesseeeeseeseesseeasessaen s e s ees s s e easesseeseesaee s areesesseenseeae et ereseneeseeneersae 8497 2,613 |s5.1.
m. Total noninterest income (sum of items 5.8 throUgh 5.0)...veivveeirirereeese e snenenens | 4079 10,119 |5.m.
6. a. Realized gains (losses) on held-to-maturity SECUMLIES........cceriiiriiireeirieeriiisee sttt eeenesesaess e e ensereenssseseseesnennene | 3521 0|6.2.
b. Realized gains (losses) on available-for-sale SECUTILIES. ......uvrireereirenieieeseeteeie e esse s st seresresseesaesssestsnsessesenens | 3196 32 |6.b.
7. Noninterest expense: G ; T '
a. Salaries and employee benefits..................
b. Expenses of premises and fixed assets (net of rentsl mcome) (excludmg salanes . BRITEE :
employee benefits and mortgage |nterest) 4217 3,912 |7.b.
c. (1) Goodwill impairment losses... e USSR | ., | 0[7.c.(1)
(2) Amortization expense and |mpa|rment Iosses for other |ntang|ble A5 . |c232 728 |7.c.(2)
d. Other NONINtErasteXPBNSE (5] ittt st s sesssiav e | 4092 7,209 |7.d.
e. Total noninterest expense (sum of items 7.a through 7.d)........ 4093 29,908 |7.e.
8. Income (loss) before applicable income taxes and discontinued operations
(sum of items 3, 5.m, 6.a, and 6.b minus items 4 and 7.e)... 4301 20,935 |8.
9. Applicable income taxes (foreign and domestic)... e e P |- ¢ . 5,344 |9
10. Income (loss) before discontinued operations (ltem 8 minus item 9) ............................................................................... 4300 15,591 |10.
11. Discontinued operations, net of applicable INCOME tAXES (6).......ccceiearirirriiiriniiiieniisietsss s sssbersssestesaassssasssssesassassassenes | FT28 0 ]11.
12. Net income (loss) attributable to holding company and noncontrolling
(minority) interests (sum of items 10 and 11)... . | ey 15,591 |12.
13. LESS: Net income (loss) attributable to noncontrolllng (mmonty) mterests {lf net income,
report as a positive value; if net loss, report as a Negative ValUue)......c..coviiiiiiiiinneieeceeseeees e s sesssesesasseeeennens | G103 0 |13.
14. Net income (loss) attributable to holding company (item 12 minus item 13)....cc.oviviiiiiiieiiinsie e | 4340 15,591 |14.
(3) Exclude net gains (losses) on sales of trading assets and held-to-maturity and available-for-sale securities.
(4) See Schedule HI, memoranda item 6.
(5) See Schedule HI, memoranda item 7.
(6) Describe on Schedule HI, memoranda item 8.
Memoranda
Dollar Amounts in Thousands| BHCK Amount
1. Net Interest income (item 3 above) on a fully taxable equivalent basis............ccoeeveiiiiriiiniinnic s _ 44,539

2. Net income before applicable income taxes, and discontinued operations (item 8 above)
on a fully taxable equivalent basis... e .
3. Income on tax-exempt loans and Ieases to states and polltlcal subdlwsnons in the U S (mcluded
in Schedule HI, items 1.a and 1.b, above)... 7
4. Income on tax-exempt securities issued by states and pohtlcal subdmsmns in the U S {mcluded i S
iN SChedule HI, M 10,3, BDOVE)...cu ettt ea e et be st sttt et e s e se e neese e teesaenaesesnseneeeseeseesaeseennsseeetens 1 741

5. Number of full-time equivalent employees at end of current period (round to nearest whole BHCK Number
o = e I -1 360 |Mm.5.
6. Other noninterest income (from Schedule HI, item 5.1, above) (only report amounts greater
than $100,000 that exceed 3% of Schedule HI, item 5.1): BHCK Amount
a. Income and fees from the printing and sale of checks... C013 0 [Mm.6.a.
b. Earnings on/increase in value of cash surrender value of I|fe insurance........... e | CO14 81 IM.6.b.
¢. Income and fees from automated teller machines (ATMs)... AR R A B S S R B3 R S S SR TN Co16 226 |M.6.c.
d. Rent and other income from other real estate OWNE......cveevieieeuiieemeiiiiiiieet e sr e se e sn s 4042 0 [m.6.d.
e. Safe deposit box rent.. C015 116 |M.6.e.
f. Net change in the fair values of flnanual lnstruments accounted for under a falr value optlon F229 0 [m.6.f.
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Schedule HI—Continued

Memoranda—Continued

Dollar Amounts in Thousands|BHCK Amount

6. g. Bank card and credit card iNterchange fEES........covvuiiiiiiiireirieeesise et e eaesae s ss et s s sassbesasssessssssseessssssnsserenes | FB55 2,025 |M.6.g.
h. GaiNs 0N DArgain PUICNAESES. .cuiiuietiiiet ettt ettt ettt s s s st a et e bt esesnneseranasessnassessnnssesaneesseensesnnens | JAAT 0 |Mm.6.h.
il INCOME -and TEes From WIEe (AR ST BTS i s rii s Ve S S T S e P Vs s s tavais st ‘ 103

TEXT |Lease Placement Fees

j. | 8562

TEXT |Equity in Earnings of Unconsolidated Sub 1 ;

k. | 8563 (1,139)| M 6.k.

TeXT|Commerical Doc Prep Fees R |
. 8564 199

7. Other noninterest expense (from Schedule HI, item 7.d, above) (only report amounts greater than
$100,000 that exceed 3% of the sum of Schedule HI, item 7.d): hain : il
3. DAta PrOCESSING EXPENSES. . eiveerrerriersseersreraresiaeesseerasssrsessssessssesasssssssseessssssssesseersesranssssssssesssnssssesasesssasssessasessaesasessasesses | CO17 711 |IM.7.a.
b. Advertising and Marketing EXPENSES. ...c..cieiiiieriiiieerieieete e eeeite et etetesteseess st esasasebeesseseetessessessasassessennesesasssesssnmnseseenssene | 0497 872 |M.7.b.
c. Directors' fees... TR R e P R e T e S A st s s s msans et nassssnmss e L AL 264 |M.7.c.

. Printing, statlonerv, and supplles S R A T S R R e R R s || COTR 284 |M.7.d.

. Postage... R R S S R R T R S R e e | 8403 361 [M.7.e.

. Legal fees and expenses... R R R R A A e L e G e || AT 0 |Mm.7.f.

. FDIC deposit insurance assessments e T e e e e e e s e e B E T 384 |M.7.¢.

. Accounting and auditing expenses... e eresteeessterheessiesesesesesravesttitsesbane it e e etesbaeestsernneernesersernnesrenentesrnseereeeneesrersnsenrs | FOBB 252 |M.7.h.

Consulting and advisory expenses... T R R R s R e | LESST 784 |m.7.i.
Automated teller machine (ATM) and |nterchange expenses.. F558 0 Mm.7,.

. Telecommunications expenses...

I. Other real estate owned expenses.......... i

m. Insurance expenses (not included in employee expenses, premises and flxed assets

expenses, and other real estate OWNEA EXPENSES).........cc..iieeiseeeseeiiseeieeiiteestsiiseeenseesseeeeseesseeereessesenseesseesrneereeseeenseenses

TEXT | Travel Expenses

n. | 8565

TEXT | Collection Costs and Collateral Preservation Fees

0. | 8566

TEXT

p. | 8567

XS ooTm A0 O

F559 691 |M.7.k.

8. Discontinued operations and applicable income tax effect (from Schedule HI, item 11)
(itemize and describe each discontinued operation):
TEXT
a.(1) FT29
(2) Applicable INCOME taX BFfBCT..cueeriitiisiitiet ettt et eese e bese st eiae s eenseneas [BHCKi FT30|
TEXT
b.(1) |FT31
(2) Applicable income tax effect... R iaHCKi Fr32|
9. Trading revenue (from cash instruments and derwatwe mstrumems) (sum of items 9 a
through 9.e must equal Schedule Hi, item 5.c)

Memorandum items 9.a through 9.e are to be completed by holding companies that

reported average trading assets (Schedule HC-K, item 4.a) of S2 million or more for any
quarter of the preceding calendar year: 8
8 | S At O R DIOISEITES, J syvsuunssesesnnssssonss s sansommsets Sissin s Hass st oA R A A YA Y Y by A An S S YN MBS A S AW S S B 8757 M.S.a.
D, FOrBIBN EXCNaNEE EXPOSUIES...cueiiitiieiiiitit it ectiee vt ie et ae e beeesteeaae s beeess e ane s s st e Rae e e baa e bbeenseeran e seemnssssnmensasenseerseenseesnneren 8758 M.9.b.
€ EqUity SECUrity Gnd e @R 0SB S, v s s s s e e s R e e e 8759 M.9.c.
o e [ o (s et o d g = o L Rl |- M.9.d.
£ Y T T G e | EURE M.9.e.
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Schedule HI—Continued

Memoranda—Continued

Dollar Amounts in Thousands| BHCK Amount

Memoranda items 9.f and 9.g are to be completed by holding companies with

5100 billion or more in total assets that are required to complete Schedule Hi,

Memorandum items 9.a through 9.e, above. (1)

9.f. Impact on trading revenue of changes in the creditworthiness of the holding
company's derivatives counterparties on the holding company's derivative assets i :
(included in Memorandum items 9.2 through 9.8 @DOVE).......cuceuiiiiiiriiieiiiiiieet et re e e et ene e eneese e e seeseensenn M_l M.9.f.

g. Impact on trading revenue of changes in the creditworthiness of the holding i '
company on the holding company's derivative liabilities (included in i B e
Meéemorandii items 0 through 9.8 aboVe s s s R s s s m_ﬂ M.9.g.

10. Net gains (losses) recognized in earnings on credit derivatives that economically hedge credit e
exposures held outside the trading account: &
a. Net gains (losses) on credit derivatives held for trading........coveiiiieciernie et e et e e e e eesseranesseeessensennesenns 889 0 [m.10.a.

b. Net gains (losses) on credit derivatives held for purposes other than trading........cccooceoviieviiiiciices s €890 0 |M.10.b.
11. Credit [055eS 0N AErivatives (SEE INSTIUCTIONS)....cciiiiiriirieteiseiseeiiere e e et see e rae st eessesas e b e easeseesmesesssesseeaee s esmensesnnensenn A251 0 [M.11.
Memorandum item 12.a is to be completed by holding companies with 51 billion or
more in total assets. (1)
12. a. Income from the sale and servicing of mutual funds and annuities (in domestic offices).......cccceviviiiviiiiiiiiiicne. | 8431 626 [M.12.a.
b. (1) Premiums on insurance related to the extension of Credit.........cccvveiiiiiieeeiie e ccee e see s eeesseeensesennee | G242 0 [M.12.b.1.
(2) All other insurance premiums................ S ORRUUR | | . - | 0 |M.12.b.2.
c. Benefits, losses, and expenses from insurance- retated actwmes AT i e s nsemms e s s s atass nssassanenrsnprensnasere | |- BORS 0|m.12.c.
13. Does the reporting holding company have a Subchapter S election in effect for 0=NO[BHCK
federal income tax purposes for the current tax year? (Enter “1” for Yes; enter “0” for No).......ccccccvvemvivivenresieisisisiesonnnns | 1=YES| AS30] 0 |M.13.

Dollar Amounts in Thousands| BHCK Amount
Memorandum item 14 is to be completed by holding companies that have elected to account o :
for assets and liabilities under a fair value option.
14. Net gains (losses) recognized in earnings on assets and liabilities that are reported at
fair value under a fair value option: (i ]
a. Net gains (losses) on assets.. _l M.14.a.
(1) Estimated net gains (Iosses) on [oans attnbutable to changes in mstru ment-specmc : ?
credit risk... 0[m.14.a.1.
b. Net gains (iosses) on Iiablhtles 0 [M.14.b.
(1) Estimated net gains (Iosses) on hab:htles attnbutable to changes in mstrument-specuf‘c :

(6 =15 [) 2 L e PO N SR P S F554 ‘ M.14.b.1.

15. Stock-based employee compensation expense (net of tax effects) calculated for all

awards under the fair VAIUE METROG.....ciiiiiiecce e et ee s ra e ae e e s s beebs s e saaeseeansernesasesrnaessennn C409 0 M.15.
Memorandum item 16 is to be completed by holding companies that are required to Year-to-date
complete Schedule HC-C, Memorandum items 6.b and 6.c. BHCK Amount

16. Noncash income from negative amortization on closed-end loans secured by 1-4 family
residential properties (included in Schedule HI, item 1.a.1.a)... -
17. Other-than-temporary impairment losses on held-to-maturity and avallable for-sale debt securities AT
recognized in earnings (included in Schedule HI, items 6.2 and B.D).....ccciiiiriiiiiiiiiicece e J321 0 M.17.

(1) The asset size test is generally based on the total assets reported as of June 30, 2016.
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Schedule HI-A—Changes in Holding Company Equity Capital

1. Total holding company equity capital most recently reported for the end of previous
calendar year (i.e., after adjustments from amended Reports of Income)...

2. Cumulative effect of changes in accounting principles and corrections of matena!
ACCOUNTING BITOTS. c.ceeniviersreeerseserirnessereessseesessessesesseesesasssesnessssereensoseessenssenn

3. Balance end of previous calendar year as restated (Sum of itemMS L 8N 2).cvevveoiiiieiiiieereceeeeeeee e see s nesreens

4. Net income (loss) attributable to holding company (must equal Schedule HI, item 14).........ccccooiiiiiinniiciiicenie
5. Sale of perpetual preferred stock (excluding treasury stock transactions):
a. Sale of perpetual preferred stock, gross... .
b. Conversion or retirement of perpetual preferred stock
6. Sale of common stock:
a. Sale of common stock, gross... 5
b. Conversion or retirement of common 5tock
. Sale of treasury stock... :
. LESS: Purchase of treasury stock
. Changes incident to business combmatlons net
10. LESS: Cash dividends declared on preferred stock.
11. LESS: Cash dividends declared on common stock...
12. Other comprehensive income (1)... o
13. Change in the offsetting debit to the hablhty for Emplovee Stock Ownershlp Plan (ESOP} debt
guaranteed by the holding company... T
14. Other adjustments to equity capital [not |ncluded above) .
15. Total holding company equity capital end of current perlod (sum of |tems 3 4 5 6 7 9
12,13, and 14, less items 8, 10, and 11) (must equal item 27.a on Schedule HC).....cccooooeiiiininiiniissesnnse s sesssvesessssnes

w o~

4460 3,622 |11,
B511 1,986 [12.

(1) Includes, but is not limited to, changes in net unrealized holding gains (losses) on available-for-sale securities, changes in accumulated
net gains (losses) on cash flow hedges, foreign currency translation adjustments, and pension and other postretirement plan related
changes other than net periodic benefit cost.
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Page 7 of 65
Schedule HI-B—Charge-Offs and Recoveries on Loans and
Leases and Changes in Allowance for Loan and Lease Losses
(Column A) (Column B)
Charge-offs (1) Recoveries
Dollar Amounts in Thousands Amount Amount

. Charge-offs and Recoveries on Loans and Leases
(Fully Consolidated)
. Loans secured by real estate:
a. Construction, land development, and other land loans in domestic
offices:
(1) 1-4 family residential construction loans
(2) Other constructicn loans and all land development and
other land loans
b. Secured by farmland in domestic offices
c. Secured by 1-4 family residential properties in domestic offices:
(1) Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit
(2) Closed-end loans secured by 1-4 family residential properties in
domestic offices:
(a) Secured by first liens
(b) Secured by junior liens
d. Secured by multifamily (5 or more) residential properties in
domestic offices
e. Secured by nonfarm nonresidential properties in
domestic offices:
(1) Loans secured by owner-occupied nonfarm nonresidential
properties... =
(2) Loans secured by other nonfarm nonresrdentlal propemes
f. In foreign offices...
. Loans to depository |n5t|tut|ons and acceptances of other banks

2
a. To U.S. banks and other U.S. depository InStitUtioNS......ccoeeiiieiieneniiemsirs s sanns
b. To foreign banks...
3. Loans to finance agrlcultural produc‘tlon and other Ioans to farmers ............................................
4. Commercial and industrial loans:

a. To U.S. addressees (domicile)....
b. To non-U.S. addressees {domrcrle)
. Loans to individuals for household, famlly, and other personal
expenditures:
a. Credit cards
b. Automobile loans... ;
c. Other consumer Ioans (|ncludes smgle payment mstallment aII
student loans, and revolving credit plans other than credit cards)
. Loans to foreign governments and official institutions
5 Bl OtNEE oA s s s R R R T R R e R
. Lease financing receivables:
a. Leases to individuals for household, family, and other personal
expenditures
b. All other leases
. Total (sum of items 1 through 8)

~

(1) Include write-downs arising from transfers to a held-for-sale account.

November 10, 2017 8:11 AM

1c(1)
3 [1.c.(2)(a)
2 |1.c2)p)
3s8s]|  0fsses|  0]ia
340 | cso6 32 |1.e01)
c897 0 | cg9s 139 |1.e.(2)

4654 0 | 4664 0

4655 0 | 4665 0 (3.
4645 594 | 4617 119 [4.a.
4646 0| 4618 0 |4.b.

8514 0 |B515 0 (5.a.
. | k129 0 | k133 1 |5.b.
K205 10 | K206 8 |5.c.
4643 0 | 4627 0 |6.

4644 4628

oo

F185 0 | F187 0[8.a.
C880 374 | F188 52 |8.b.
4635 1,463 | 4605 380 |9.

Transmission file created on 11/07/2017 at 2:28 PM



FRY-9C

Page 8 of 65
Schedule HI-B—Continued
Memoranda
(Column A) (Column B)
Chart-offs (1) Recoveries
Year-to-date
Dollar Amounts in Thousands _ Amount

1. Loans to finance commercial real estate, construction, and land

development activities (not secured by real estate) included in

Schedule HI-B, part |, items 4 @nd 7, @D0VE.......ccuicueiiiiciriireecireeestesreeesreseresssresrnae s ssasssasssbaessseans
2. Loans secured by real estate to non-U.S. addressees (domicile)

{included in:Schedule HI-B, Bart L, HEM 1,/ aBOVE): iaasmmnnmmmansssnissmn i

Memorandum item 3 is to be completed by (1) holding companies that, together with
affiliated institutions, have outstanding credit card receivables (as defined in the instructions)
that exceed 5500 million as of the report date or (2) holding companies that on a

consolidated basis are credit card specialty holding companies (as defined in the instructions). Year-to-date
3. Uncollectible retail credit card fees and finance charges reversed against income BHCK Amount
(i.e., notincluded in charge-offs against the allowance for loan and lease 10SS€S)........ccccveeiiieeeicicecicececeeievecceeeeene. | C388 0 [m.3.
Dollar Amounts in Thousands, _Amount

Il. Changes in allowance for loan and lease losses

1. Balance most recently reported at end of previous year (i.e., after adjustments from amended

(235 aTa ] g eouot i Talolo ] nn =) e e DU S
2. Recoveries (must equal Schedule HI-B, part |, item 9, column B, above)....
3. LESS: Charge-offs (must equal Schedule HI-B, part |, item 9, column A above Iess

Schedule HI-B, part Il, item 4)... S
4. LESS: Write-downs arising from transfers of Ioans toa held for sale ACBOUNE s cncmimisnmmmaismussmns svisn s e
5. Provision for loan and lease losses (must equal Schedule HI, item 4).....cccocevvievinnirninnennn.
€. Adjustmentsi{seeinstructions for this sthetUla) v isicnmimm s s s T S s s
7. Balance at end of current period (sum of items 1, 2, 5, and 6, less items 3 and 4) (must equal

feel p 1o [6] [0 STl =10 ) (OO U D S e USSP

(1) Include write-downs arising from transfers to a held-for-sale account.

Memoranda

Dollar Amounts in Thousands|BHck|  Amount
1. Allocated transfer risk reserve included in Schedule HI-B, part 11, iteM 7......ccoiovviimiuieiiniesiseeiie et

Memoranda items 2 and 3 are to be completed by (1) holding companies that, together with
affiliated institutions, have outstanding credit card receivables (as defined in the instructions) that
exceed S500 million as of the report date or (2) holding companies that on a consolidated basis
are credit card specialty holding companies (as defined in the instructions).
2. Separate valuation allowance for uncollectible retail credit card fees and finance charges.........coooeeeieiieicicciciccecic,
3. Amount of allowance for loan and lease losses attributable to retail credit card fees and finance
charges (included in Schedule HC, item 4.c and Schedule HI-B, part 1, ITBM 7)..ccceciiieieeeeece e e eeenseraeeseesnes
Memorandum item 4 is to be completed by all holding companies.
4. Amount of allowance for post-acquisition credit losses on purchased credit-impaired loans
accounted for in accordance with AICPA Statement of Position 03-3
(ineluded in/Schedule:HI=R: park I TREMi, ABOVE). < uavsisisimctisissammntssssrsssnssmisans st fissssairsssmss s s sist s sasase
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Page 10 of 65

Notes to the Income Statement - Predecessor Financial Items

For holding companies involved in a business combination(s) during the quarter, provide on the lines below income statement
information for any acquired company(ies) with aggregrated assets of $10 billion or more or 5 percent of the reporting holding
company's total consolidated assets as of the previous quarter-end, whichever is less. Information should be reported year-to-date
of acquisition.

Dollar Amounts in Thousands| BHBC Amount

1. Total interest income... -
a. Interest income on Ioans and Ieases ......... .
b Interest income on INVesStMENt SECUNILIES. ...ovvavinminam i R s s v s ras s s e arse e s Ssaveaianss
2., TOT Al A OGSt X PEIISE iuscsus s vsmrssa s vos s vormaosss s aUavEEe £y EOTEb SRR R e oY T vy TRV S VR e TR VoS VU s s oo e
8: |nterestexXpensE DN BRSSP TR e pr s
3. Netinterest income..
. Provision for loan and Iease Iosses I
LT Ko =1l o] 11 Y 4= T T Vo] oSSR T TR
a; [ncome from TdUcIary detities: cinnm s T T e S s S s B T R e R
o - Lo T AT L LT T T
c. Investment banking, advisory, brokerage, and underwriting fees and COMMISSIONS.....ooveviiiiiiiiniiiiiieci e
. VORI CADTEA] FEVBITUIR s mssunswnniseniasass st es iossmes ok s s s iv <o 65 S AR5 AR AR SR S TSR SRS TR RV RS
e. Net securitization income...
f. Insurance commissions and fees
6. Realized gains (losses) on held-to- rnaturtty and available for sale securities...
O 7o | B o [ ] ( y o=
a. Salaries and employee benefits...
b. Goodwill impairment losses... . .
8. Income (loss) before appl:cable income taxes and dlscontmued operatlons
9. Applicable income taxes.. e
10. Noncontrolling (mlnonty) |nterest

k=Y

11. Discontinued operations, net of applicable income taxes and noncontrolling (minority) interest.........ccccvveeeeeiviicineienns

12, NETINCOME (I055) et ueieiieeierieesieieeetissseterisesessseseesesse e sessaesserase s esnasseasesb e et s eaees e ba e sesesenseeasessersnnsesseesseranenseraeesensernsennenns
13. Cash dividends declared.
14. Net charge-offs... i
15. Net interest income (|tem 3 above) ona fully taxable equlva|ent bas:s
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Notes to the Income Statement (Other)
Enter in the lines provided below any additional information on specific line items on the income statement or to its schedules that the
holding company wishes to explain, that has been separately disclosed in the holding company's quarterly reports to its shareholders,
in its press releases, or on its quarterly reports to the Securities and Exchange Commission (SEC). Exclude any transactions that have been
separately disclosed under the reporting requirements specified in memoranda items 6 through 8 to Schedule HI, the Consolidated Income
Statement.
Also include any transactions which previously would have appeared as footnotes to Schedules HI through HI-B.
Each additional piece of information disclosed should include the appropriate reference to schedule and item number, as well as a description
of the additional information and the dollar amount (in thousands of dollars) associated with that disclosure.
Example
A holding company has received $1.35 million of back interest on loans and leases that are currently in nonaccrual status. The
holding company's interest income for the quarter shows that increase which has been disclosed in the report to the stockholders
and to the SEC. Enter on the line item below the following information:

TEXT Amount

0000|Sch. HI, item 1.a(1), Recognition of interest payments on
nonaccrual loans to XYZ country

Notes to the Income Statement (Other)

TEXT
1. |5351

Lo
!

w
!

-

i

*
@
2
L

~
@
=
w

q

o
W
2
wn ’

10.
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Notes to the Income Statement (Other)— Continued

TEXT Dollar Amounts in Thousands|BHCK Amount

11. |Bo47

12.

13:

14.

15!

16.

17

18.

9.

20.
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FIRST FARMERS FINANCIAL CORPORATION For Federal Reserve Bank Use Only FR Y-9C
Name of Holding Company Gl Page 13 of 65

Consolidated Financial Statements for Holding Companies

Report at the close of business September 30, 2017
Date

Schedule HC—Consolidated Balance Sheet

Dollar Amounts in Thousands|BHCK

i Amnt

Assets

1. Cash and balances due from depository institutions:
a. Noninterest-bearing balances and currency and COIN (1)....ccoeeeiieiimiiicceeee e s s sn e s e anes
b. Interest-bearing balances: (2)

|1la.

(3] Il S O S i s s e e s A e A S e T A e e Ao VA s S0 e e e o S bbb h 0395 30,676 |1.b.(1)
(2) In foreign offices, Edge and Agreement subsidiaries, and I1BFs 0397 0 1.b.(2)
2. Securities:
a. Held-to-maturity securities (from Schedule HC-B, COIUMN A)...eciiiviiiieiiiiecinieiiisiisesseieeeassreeeessesaseseeensesesseesseveeenes | 1754 5,457 |2.a.
b. Available-for-sale securities (from Schedule HC-B, COIUMN D)...coiiiiioiiiriiiie it et et eeaeeeeeesseeeeeseeeeseeesseesseensessneens 1773 294,046 (2.b.
3. Federal funds sold and securities purchased under agreements to resell: P
a. Federal funds sold in domestic offices... R A S A it naramna bt | [BHDM.BOET 0]3.a.

b. Securities purchased under agreements to reseII (3) ........................................................................................... BHCK| B989
4. Loans and lease financing receivables:

a. Loans and leases held for sale...

b. Loans and leases, net of unearned income

B528 1,222,897 |

c. LESS: Allowance for loan and lease losses... v wereereneeneen | 3123 15,267 |
d. Loans and leases, net of unearned income and allowance for Ioan and Iease Iosses I . i
(item 4.b minus 4.c)... R e D e A R T A R R S s || B2 1,207,630 |4.d.
5. Trading assets (from Schedule HC—D) ............................ .. | 3545 0|5
6. Premises and fixed assets (including capitalized leases)...... SERNNRR S ——— ) . L 17,553 |6.
7. Other real estate owned (from Schedule HC-M)......cccooiiiviiiininiiiiiens rterteeeee e sseseesnseeneessesneenes | 2150 140 |7.
8. Investments in unconsolidated subsidiaries and associated COMPANIES.....c.oiieiiiiiiiiiiiii e sceee e seeeeenes | 2130 52 |8.
9. Direct and indirect investmMents i real EStAte VENTUIES....uiviiirirrernreerseseesie et iseesreesssssaaesssesaasssassnsessasesrassnsesransssessans 11,955 |9
10. Intangible assets: e e
a. Goodwill... R R R A R S S P A RS S PR s s | B 1B 8,730 |10.a.
h. Other mtanglble aSSets (from Schedule HC M) O e T T T T e e T ) T e e e everpem ) (16 12 6,236 |10.b.
11. Other assets (from Schedule HC- F) 2160 31,118 |11.
12. Total assets (sum of items L throUgh 11) e ciseseesss s snn e sanesreennsesresnnsssnasssessssessnnsanessneeneees | 2170 1,647,281 [12.

(1) Includes cash items in process of collection and unposted debits.
(2) Includes time certificates of deposit not held for trading.
(3) Includes all securities resale agreements in domestic and foreign offices, regardless of maturity.
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Schedule HC—Continued

Dollar Amounts in Thousands|gHD

FRY-9C

Page 14 of 65

Liabilities
13. Deposits:
a. In domestic offices (from Schedule HC-E):
(1) Noninterest-bearing (1)...
(2) Interest-bearing.... e
b. In foreign offices, Edge and Agreement subsrdrarles, and IBFs
(1) Noninterest-bearing....
(2) Interest-bearing.... -
14. Federal funds purchased and securities sold under agreements to repurchase
a. Federal funds purchased in domestic offices (2)....cccuiveniiivnrinnerirenineeeseeennns

b. Securities sold under agreements 10 rEPUICRASE (3).. ceiroererere ettt et es b e s b sas b ebesassaerennes

15. Trading liabilities (from Schedule HC-D)...

16. Other borrowed money (includes mortgage mdebtedness and oblrgatrons under capltahzed
leasas) (from SEREHUE TN s wemmmnrs s s s e T e e s B e e B E T T S N BT B

17. Not applicable
18. Not applicable
19. a. Subordinated notes and debentures (4)...

b. Subordinated notes payable to unconsolldated trusts issuing trust preferred securities,

Amount

297,943

1,019,700

C699

18,000

and trust preferred securities issued by consolidated special purpose entities..........cccviiiieiiiieiieniieeiscsieeees e 19.b.
20.:0thier labiities {from:Sehadile HE G) i s S S svsisraaes || 2750 16,582 |20.
21. Total Habilitles [sum:of ems 13 tHPOUBH - 20)mmsusiusimsivesmssimsione s s isssmsivnssssssvessss s il b ot isssmiisvisi s Basss 1,497,449
22. Not applicable
Equity Capital
Holding Company Equity Capital
23, Perpetual preferred stockand related SUrblus s s s e s 113288 0 f23.
24, Common stock (par value).... p— 3230 3,587 |2a.
25. Surplus (exclude all surplus related to preferred stock) 3240 4,495 |25,
26. a. Retained earnings... 3247 141,791 |26.a.

b. Accumulated other comprehenswe income (5) B530 (16)26.b.

c. Other equity capital components (6).... A130 (25)|26.c.
27. a. Total holding company equity capital (sum of items 23 through 26 c) 3210 149,832 [27.a.

b. Noncontrolling (minority) interests in consolidated subs:drarres 3000 0 [27.b.
28. Totaliequity capital. (sum:of items 27. 3/ and 27.B ) camimsimsisasivs s |G105 149,832 |28.
29. Total liabilities and equity capital (sum of items 21 and 28)........ccccervrrrvecenennes 3300 1,647,281 |29.

(1) Includes noninterest-bearing demand, time, and savings deposits.

(2) Report overnight Federal Home Loan Bank advances in Schedule HC, item 16, "Other borrowed money."
(3) Includes all securities repurchase agreements in domestic and foreign offices regardless of maturity.

(4) Includes limited-life preferred stock and related surplus.

(5) Includes, but is not limited to, net unrealized holding gains (losses) on available-for-sale securities, accumulated net gains (losses) on cash flow
hedges, cumulative foreign currency translation adjustments, and accumulated defined benefit pension and other postretirement plan adjustments.
(6) Includes treasury stock and unearned Employee Stock Ownership Plan shares.
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Schedule HC—Continued

Memoranda (to be completed annually by holding companies for the December 31 report date)

1. Has the holding company engaged in a full-scope independent external audit at any time during the
calendar year? (Enter “1” for Yes, enter “0” for No)

2. If response to Memoranda item 1 is yes, indicate below the name and address of the holding
company's independent external auditing firm (see instructions), and the name and e-mail address of the
auditing firm's engagement partner. (7)

a b.
(1) Name of External Auditing Firm (TEXT C703) {1) Name of Engagement Partner (TEXT C704)
{2) City (TEXT C708) (2) E-mail Address (TEXT C705)
(3) State Abbrev. (TEXT C714) (4) Zip Code (TEXT C715)

(7) The Federal Reserve regards information submitted in response to Memorandum item 2.b as confidential.
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FRY-9C

Page 19 of 65
Schedule HC-C—Loans and Lease Financing Receivables
Do not deduct the allowance for loan and lease losses from amounts reported in this schedule. Report (1) loans and leases held
for sale at the lower of cost or fair value, (2) loans and leases held for investment, net of unearned income, and (3) loans and
leases accounted for at fair value under a fair value option. Exclude assets held for trading and commercial paper.
(Column A) (Column B)
Consolidated In Domestic Offices
Dollar Amounts in Thousands|BHCK Amount BHD Arnoun _|
1. Loans secured by real estate... 637,911 %
a. Construction, land development and other Ia nd Ioans
(1) 1-4 family residential construction loans... 9, 342 |1.a.(1)

(2) Other construction loans and all land development and other

VS s smmmassosammnsnm s T s e A S S TR s s e Y P s 4.16 1.2.(2)

o BT [T o b 7 [ ¢ =13 AP R eSS e SO S U 337,407 |1.b.
c. Secured by 1-4 family residential properties: =
(1) Revolving, open-end loans secured by 1-4 family residential ;
properties and extended under lines of Credit........ccvvveiieiiieseeie s 1.c(1)
(2) Closed-end loans secured by 1-4 family residential properties:
(a)'Secured By TSt HEHE o anmaasss R e B T L N S
{B) Securat By TGN SIS i marersnmsssrrssanissess s T s s oA R A R o R
d. Secured by multifamily (5 or more) residential properties........ccceveervereecieeeiiseeseseeeseeenenns
e. Secured by nonfarm nonresidential properties:
(1) Loans secured by owner-occupied nonfarm nonresidential

1.c.(2)(a)
1.c.(2)(b)
1.d.

P B s s o S S S e e T AT S e B e 89,486 |1.e.(1)
(2) Loans secured by other nonfarm nonresidential properties..........ccoeeververceiiencnceeenns 67,292 |1.e.(2)
2. Loans to depository institutions and acceptances of other banks.........cocecievecivinniiiiiiiiiciens ! iy _l 2.
a. To U.S. banks and other U.S. depository iNStitUtioNS.....c...coviieeericiiieieeesieere e e ereas
B Todoralgn BankS e s v R R S R R e 12.b.
3. Loans to finance agricultural production and other [0ans to farmers........ccoccvvcnnnviiiinnenn. 301,839 | 1590 301,839
4.. Commercial and industrial Ioansl. s iniiimisemisimisassis s iiissisb ; 223,935 |a.
2. TO U.S. addressees (AOMICIIE)......ovurcocuveerereeeesieeeseeeessseeeeesemsessmaess e st esaeeessese s aeeesensenns 223,935 Sy

b. To non-U.S. addressees (domicile)..
5. Not applicable
6. Loans to individuals for household, family, and other personal 5
expenditures (i.e., consumer loans) (includes purchased PAPEr)......c.oveerererreisererieesseesessseeens 10,608 |s.
R o — S ot
b. Other revolving credit plans
c. Automobile loans... -
d. Other consumer Ioans (lncludes smgle payment mstallment and
all student loans).... “6.d.
7. Loans to foreign governments and offlual mstltutlons (:ncludlng forelgn |
CORETANERIKS ) svminasvin o e i By S Ve o3 SV T SN ST S B SR Bk
8. Not applicable |
9. Loans to nondepository financial institutions and other loans: ? A
a. Loans to nondepository fiNancial INStEUTIONS. .......e..c.w. e e siessssseessessesssse s s s seseseseenaenen ljasal  0fusal 0]9a
b. Other loans :
(1) Loans for purchasing or carrying securities (secured or

0 4.b.

UNSBOUPET fuvissvisisivivsiusiosiossnimiuivia s s s deivisoute oL st comsesiass s mras oo eom i i i s asins 94 |9.b.(1)
(2) All other loans (exclude consumer loans)........... 6,350 |9.b.(2)
10. Lease financing receivables (net of Unearned INCOME)......coviiveiiiieuriiireerirree et saaeeeee e 47,672
a. Leases to individuals for household, family, and other personal e gk
expenditures (1L8.; ConSUIMB [BASES)....cimnmmmminrimns s st 110.a.

b Al OB B ASES sy wavusisiivivssmssssssmsiavssiissastanassnissnansesssssenssasusnaion
11. LESS: Any unearned income on loans reflected in items 1-9 aboVe........cccvvvmiiiiiciiiiiieniiiircienns
12. Total (sum of items 1 through 10 minus item 11) (total of column A must

equal Schedule HC, sum of items 4.2 and 4.0)..c.ccuccriecieneieeeeres et sne s saeas e
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FRY-9C
Page 20 of 65

Schedule HC-C—Continued

Memoranda

Dollar Amounts in Thousands|BHD Amount

1. Loans restructured in troubled debt restructurings that are in compliance with their
modified terms (included in Schedule HC-C, and not reported as past due or nonaccural in
Schedule HC-N, Memorandum item 1):
a. Construction, land development, and other land loans in domestic offices:
(1) 1-4 family residential construction loans... s
(2) All other construction loans and all land development and other Iand Ioans
b. Loans secured by 1-4 family residential properties in domestic Offices.......cc.coiiiiiiciiiiiceee e
c. Secured by multifamily (S or more) residential properties in domestic Offices..........ccviiriiiiiiiiiicic
d. Secured by nonfarm nonresidential properties in domestic offices:
(1) Loans secured by owner-occupied nonfarm nonresidential properties
(2) Loans secured by other nonfarm nonresidential properties
e. Commercial and industrial loans:
(1) To U.S. addressees (domicile).... ereverreeeteareeetesrnresnresaeentesreeensaesaseernnessesrarenrenensesnneenrenes | K163
(2) To non-U.S. addressees (domlclle} e | K164
f. All other loans (include loans to mdlwduals for household famlly, and other personal
expenditures) (1).... v
Itemize and descnbe n'oan categones mcluded in Memorandum item 1 f above that exceed 10%
of total loans restructured in troubled debt restructurings that are in compliance with their
modified terms (sum of Memorandum items 1.0 through 1.f):
(1) Loans secured by farmland in dOmMestic OFfICES......oviririri i e seee ettt sssssssssannnes

(2) Loans to finance agricultural production and other 10aNns t0 farMErs.......ccociiiiiiiiiiiciieerers e eae e reeseseenens
(3) Loans to individuals for household, family, and other personal expenditures:
YN 70 1) o {9 ot v S e e e e e O e g e
(b) Automobile loans...
(c) Other consumer loans (mcludes smg!e payment |nsta||rnent all student loans
and revolving credit plans other than credit cards)....
2. Loans to finance commercial real estate, construction, and Iand development activities (not
secured by real estate) included in Schedule HC-C, items 4 and 9, column A, @bove..........ccoviviiiiciniiniicnes
3. Loans secured by real estate to non-U.S. addressees (domicile) (included in Schedule HC-C, |
TEEIM L, COIUMIN A ittt ettt ettt ettt e et e e et e be e e beeeasesese e s beees e st e s RE e A he e e s b e e esb e e sn s e e aeesseesbeeenseenseesneeneeesneensenanes

Memorandum item 4 is to be completed by (1) holding companies that, together with
aoffiliated institutions, have outstanding credit card receivables (as defined in the instructions)
that exceed 5500 million as of the report date or (2) holding companies that on a
consolidated basis are credit card specialty holding companies (as defined in the instructions)
4. Outstanding credit card fees and finance charges (included in Schedule HC-C, item 6.a,
COTUIMIM Attt et b e et beae b b et be e s e s s s 2SR e RS2 he e s h e s e s b et e b e e mn e s bt e bass et e e s s e bb e b e e n et e et e s e ent s
Memorandum item 5 is to be completed by all holding companies.
5. Purchased credit-impaired loans held for investment accounted for in accordance with AICPA
Statement of Position 03-3 (exclude loans held for sale):
a. Outstanding balance...
h. Amount included in Schedule HC C items 1 through 9 e
6. Closed-end loans with negative amortization features secured by 1-4 famlly resndentlal
properties in domestic offices:
a. Total amount of closed-end loans with negative amortization features secured
by 1-4 family residential properties (included in Schedule HC-C, items 1.c.(2)(a) and (b))
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Schedule HC-C—Continued

Memoranda—Continued

Dollar Amounts in Thousands|BHCK Amount

Memorandum items 6.b and 6.c are to be completed by holding companies that had
closed-end loans with negative amortization features secured by 14 family residential
properties (as reported in Schedule HC-C, Memorandum item 6.a) as of December 31, 2016,
that exceeded the lesser of 100 million or 5 percent of total loans and leases, net of unearned,
in domestic offices (as reported in Schedule HC-C, item 12, column B).
6.b. Total maximum remaining amount of negative amortization contractually permitted on
closed-end loans secured by 1-4 family residential properties... _ M.6.b.
c. Total amount of negative amortization on closed-end loans secured by 1—4 famlly resndentlal ; :
properties included in the amount reported in Memorandum item 6.2 aBOVE............c..ocurvereveiveeeenseeeeeseesess s F232]  |mséc

7.—8. Not applicable.

9. Loans secured by 1-4 family residential properties in domestic offices in process of o
foreclosure (included in Schedule HC-C, items 1.¢.1, 1.¢.2.2, and 1.€.2.0) ceoiiiiiiiiiieieeceeece e ecesssreeresssssssenssresessssenennes | FS77 428 |M.9.
10.-11. Not applicable.
(Column A) (Column B) (Column C)
Fair value of acquired Gross contractual Best estimate at
loans and leases at amounts receivable at acquisition date of
acquisition date acquisition contractual cash flows
not expected to be
collected
Dollar Amounts in Thousands Amount Amount Amount

12. Loans (not subject to the requirements of
AICPA Statement of Position 03-3) and leases
held for investment that are acquired in
business combinations with acquisition dates
in the current calendar year:

a. Loans secured by real estate...
b. Commercial and industrial Ioans
c. Loans to individuals for household fam|ly,

G091 0 | Go9z 0 [Gog3 0|m.12.a.
M.12.b.

and other personal expenditures.........c.coveeeveeceeeieeeeeeeeneeeans G097 0 [Go9s 0 [Gogg 0|m.12.c
d. All'otherloans and all [eases asnannsmssnnnnsmanrannansans 61060 0 [G101 0 [G102 0m.a24d.
Dollar Amounts in Thousands|BHCK Amount

13. Not applicable

14. Pledged 08NS BNT IBASES....eeiirieeiiieeeieeieiieeesieeeeiessesssasesssaseeessmesassssassbeeee s beae e s bt e e aasseeesss e e ssssaeesseesbesaasbassssrnnssssbeanansasnanns G378 79,917 |Mm.14.
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Schedule HC-D—Trading Assets and Liabilities

FRY-9C
Page 22 of 65
Schedule HC-D is to be completed by holding companies that reported average trading assets
(Schedule HC-K, item 4.a) of $2 million or more in any of the four preceding quarters.
(Column A) (Column B)
Consolidated Domestic Offices
Dollar Amounts in Thousands|BHC Amount BHCK Amount
Assets
S T A ST SO ERITIRIES s ciavsonmesannssvisvsss s oo sva s BTNV T i LB S O B RSB Ta 3531 3531 1.
2. U.S. government agency obligations (exclude mortgage-backed
T L o P P e e e S s o i sy o b i et e 3532 3532 2
3. Securities issued by states and political subdivisions in the U.S.......cccoceceiiveniinnninnn, 3533

4. Mortgage-backed securities (MBS):
a. Residential pass-through securities issued or guaranteed by FNMA,
FHLMC, or GNMA ..
b. Other residential mortgage backed securities lssued or
guaranteed by U.S. Government agencies or sponsored
agencies (1) (include CMOs, REMICs, and stripped MBS)
c. All other residential mortgage-backed securities...
d. Commercial MBS issued or guaranteed by U.S. Government
aEencies o SpoNSOrRd AFBNCIEE LY csisnumsaivmimiie s s o S RS RS SR st
e Alliather COMIMBICIALIVIB S i o avrsirsvessmseniamivios s s sass s s o s sess sbEs dasvosasEsRE RS
5. Other debt securities
a. Structured financial products:

o T T G383 G383 5.a.(1)

(2) SURNBEIC i s s e G e S P T e T e s G384 G384 5.a.(2)

(3] BN i vsiomsmmramueninsavsmbisan o i sse et s s A S e O SN o S s G385 G385 5.a.(3)
D, All Other BB SECUMILIES. .. cvveeiiieeieetceee et et e e e s e e e e aeesness e ss et e eaeessernsebesnnesseannan

6. Loans:
3. Loans secured DY real @State........icovvieeeieceeeeeceist et re e s bt st st seenesreennesre e s nen
(1) Construction, land development, and other land loans
(2) Secured by farmland (including farm residential and other
{15 4F e 21714 11101 o e NSRS
(3) Secured by 1-4 family residential properties:
(a) Revolving, open-end loans secured by 1-4 family
residential properties and extended under lines of credit........ccccvveeiiccciiiiiiiiiiiinn,
(b) Closed-end loans secured by 1-4 family residential
properties:
(i) Secured by first liens...
(ii) Secured by junior Ilens -
(4) Secured by multifamily (5 or more) resndentlal propemes
(5) Secured by nonfarm nonresidential propertles
b; Commearclaland industrlalloans. s m s s RS s G
¢. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper):

(1) Credit cards.....cccvervrerreervereenn F615 F615 6.c.(1)
(2) Other revolving credit plans.... ... |F616 F616 6.c.(2)
(B):Automobile J0ans. cummnmnsnrrr e s R SRR | K199 6.c.(3)

(4) Other consumer loans (includes single payment, installment, _

and all student loans). K210 K210 6.c.(4)
(o W 83 4 [ ) [c - PR s SRR Np S F618 F618 6.d.

(1) U.S. Government agencies include, but are not limited to, such agencies as the Government National Mortgage Association (GNMA),
the Federal Deposit Insurance Corporation (FDIC), and the National Credit Union Association (NCUA). U.S. Government-sponsored
agencies include, but are not limited to, such agencies as the Federal Home Loan Mortgage Corporation (FHLMC), and the
Federal National Mortgage Association (FNMA).
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Page 23 of 65
Schedule HC-D—Continued
(Column A) (Column B)
Consolidated Domestic Offices
Dollar Amounts in Thousands|BHC Amount BHCK Amount

7.—8. Not applicable

g Drher i adiNE s et e e R s R
10. Not applicable
11. Derivatives with a positive fair value...
12. Total trading assets (sum of items 1 through 11)

3saa] _ ssml o
I 771 I 1
' BHOM

BHCT|

(total of column A must equal Schedule HC, IteM 5)....cceiieeirireeriiereesrereeeieeesesisssnnsssnesssssesnensne | 3545 —_ 12.
Liabilities
13. a. Liability for short positions: Sy 4
(1) Equity securities.......ccocervvneriiiennnns : SRR SR RS . | G209 G209 13a.1
(2) DL SEBCUITEIES. .1 vveeveeeeetteee et eeteeseeeeeesseees s e s sseessesseasesesraeesenesenserasessarn s e e easestesmsesaeeneernnessaneen G210 G210 13.3.2.
L) I o =T =Tyt €SOO G211 G211 13.a.3.
b Al athertrading aBIes. v i s R e i s amsirmagems F624 F624 13.b.
14. Derivatives With 8 NEEAtIVE FaIT VAIUR..i...ciivviivssassnsinssnsssasssssrssnsssessivessssissvassaemsentorsasstssiossionse 3547 3547 14.
15. Total trading liabilities (sum of items 13.a through 14) BHCT
(total:of column A:must.equal Schedule HE, ML) simisiasssmsmssisimmsnsssssusinsisissisiaismis 3548 3548 15.
Memoranda

Dollar Amounts in Thousands| BHCK Amount Amount
1. Unpaid principal balance of loans measured at fair value (reported in
Schedule HC-D, items 6.a. through 6.d.)
a. Loans secured by real estate.. -
(1) Construction, land development and other Iand Ioans
(2) Secured by farmland (including farm residential and other :
I PrOVEMEHES) mansnvmimiamsiimmmi e is o s e T R e P T e s !
(3) Secured by 1-4 family residential properties:
(a) Revolving, open-end land secured by 1-4 family residential
properties and extended under lines of Credit.......ccvvvrreveeseereeeieieeeee e
(b) Closed-end loans secured by 1-4 family residential
properties:
(1):Securat by first A b s e e TR S S e s
(i1} Sectired By JUNIOEIIBIIS s st pis e SR Sy M.1.a3bii
(4) Secured by multifamily (5 or more) residential Properties.........coeeeerereriicsienieiisisiesserineneas M.1.a.4.
(5) Secured by nonfarm nonresidential Properties......coccveeereeeireeceims s M.1.a.5.
b. Commercial and industrial loans... .. M.1.b.
¢. Loans to individuals for household famn[y, and other persona[
expenditures (i.e., consumer loans) (includes purchased paper): i , :
1 =0 o o F633 F633 M.1l.cl.
(2) Other revolving credit plans. F634 F634 M.1.c.2.
(3) Automobile loans... - -
(4) Other consumer Ioans (mcludes smgle pavment Lnstaliment
AR Al SR OaNS) cisimaiiiitansnsasneseismaeas s AR R RS 2 G e SR S Thms s
d. Other loans
2. Loans measured at fair value that are past due 90 days or more:
. FaIr VAU .t ee et a e e e e rennranaes F639 F639 M.2.a.
b. Unpaid principal balance F640 F640 M.2.b.
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Schedule HC-D—Continued
Memoranda—Continued
(Column A) (Column B)
Consolidated Domestic Offices
Dollar Amounts in Thousands|BHCK Amount BHD Amount

3. Structured financial products by underlying collateral or reference
assets (for each column, sum of Memorandum items 3.a through
3.g must equal Schedule HC-D, sum of items 5.a.(1) through (3)):
a. Trust preferred securities issued by financial institutions............... . | G299 G299 M.3.a.
b. Trust preferred securities issued by real estate investment trusts. G332 G332 M.3.b.
c¢. Corporate and similar loans... . (G333 G333 M.3.c.
d. 1-4 family residential MBS |ssued or guaranteed bv U S

government-sponsored enterprises (GSEs).... L R e (G334 G334 M.3.d.

e. 1-4 family residential MBS not issued or guaranteed bv GSEs swRRR Ty | GEB5, G335 M.3.e.

f. Diversified (mixed) pools of structured financial products G651 G651 M.3.f.

g. Other collateral or reference @ssets.......ccooveeiierrieiese ettt ssesaesesaesseseessesessnsnes | GB52 G652 M.3.g.
&, Pladlged tradIng Ascate e T

di PledRed Set S s s e e e S e IR e G387 G387 M.4.a.

B Pledged 0ains:: wnmmanusimmmmmssimn s s e e s S R e e e G388 G388 M.4.b.

Dollar Amounts in Thousands| BHCK Amount

Memoranda items 5 through 10 are to be completed by holding companies that reported
average trading assets (Schedule HC-K, item 4.a.) of S1 billion or more in any of the four preceding
quarters.

5. Asset-backed securities:

a. Credit card receivables. F643 M.5.a.
b. Home equity lines..... F644 M.5.b.
¢. Automobile loans....... drtretesrneessnenaesenesaeenesssnasnesssensseenses | FOA5 M.5.c.
d. Other consumer loans... e Ly BN I -'< - M.5.d.
e. Commercial and |ndustr|al Ioans R S T e B T L R e e e s | EBAT M.5.e.
f. Other... ST T Teasinie: || FOAR M.5.f.
6. Retained benefn:lal mterests in secuntlzatnons {fnrst Ioss or equtty tranches) s Tssseras | EBGIL M.6.
7. Equity securities: _
a. Readily determinable fair VAIUES. .....coo.iiiei ettt bt ea e e ba e s e se et e esess e beeeseseease s erneeseennensens F652 M.7.a.
b. Other... S O/ 1 OO - - - M.7.b.
8. Loans pendlng securltlzatlon .............................................................................................................................................. F654 M.8.
9.@: {1) Grossfair value of Comm oIy COMITATTS L o menms v svmissmimmvss syt ion AV Sas v e v LS o sy Sy raa iy G212 M.9.a.(1)
(2) Gross fair value of physical commodities held in inventory... SRR s || GR1S

b. Other trading assets (itemize and describe amounts included in Scheduie HC D, item 9
column A (other than amounts included in Memoranda items 9.a.1 and 9.a.2 above) that
are greater than $1,000,000 and exceed 25% of item 9 less Memoranda items 9.a.1 and 9.a.2):
BHTX
(1)| FeS5
BHTX
(2)| F656
BHTX
(3)| F657
10. Other trading liabilities (itemize and describe amounts included in Schedule HC-D, item 13.b
that are greater than $1,000,000 and exceed 25% of the item)
BHTX
a.| F658
BHTX
b.| F659
BHTX
C.| F660
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Schedule HC-E—Deposit Liabilities (1)

Dollar Amounts in Thousands|BHCB Amount

1. Deposits held in domestic offices of commercial bank subsidiaries of the reporting
holding company:

a. Noninterest-bearing balances (2)......cccoceveeeivevnnnnes T T el raky, 297,943 |1.a.
b. Interest-bearing demand deposits, NOW ATS, and othertransact:on accounts... T T <74 322,157 |1.b.
€ Money marketideposit accaunits’and Gth e SavINEE ATEOUNTS. . ottt v TS R R ST T s 2389 350,944 |1.c.
d. Time deposits of $250,000 or less... e e e e P e e e e e | R A 292,038 |1.d.
e. Time deposits of more than $250, 000 T ————————— | 17 54,561 |1.e.
2. Deposits held in domestic offices of other deposﬂory institutions that are sub5|d1ar|es of the
reporting holding company: BHO
a. Noninterest-bearing balances (2).... TSR T e e 3180 0|2.a.
b. Interest-bearing demand deposits, NOW ATS, and othertransactton accounts.. 3187 0|2.b.
¢. Money market deposit accounts and Other SAVINES ACCOUNTS...cc.uivirueiieiriiintiiiense e et e rre e erae e ssessssrnsssesreensesaeresesesseeses 2389 0f2c
d. TIiMe depoSits OF S250,000 OF 1855, uuuueiruerueiiiieetereesteesissesssesserssesessssssesssesssesserasesseseeesssseesssasessssssassssssssesssesssssassssesssaes HK29 0 |2.d.
e. Time deposits of more than $250,000.........c.cccuiiireiierieriiierieeesesesessesnss e smesessceessssaessssaesessessesessensessensssessessesesceesseesees | JAT4 0f2e.
Memoranda
Dollar Amounts in Thousands|gHDM Amount
1. Brokered deposits $250,000 or less with a remaining maturity of 0ne Year or 1855.........ccocvevveveoreeereeeeeeeeseeeese e eeseneeens | HKOB 23,332 |m.1.
2. Brokered deposits $250,000 or less with a remaining maturity of more than one Year.......cccvveciiiciiiecciicrinnieceeineeeen.. | HK31 37,260 |Mm.2.
3. Time deposits of more than $250,000 with a remaining maturity of one year or [€ss........ccccceevveiieeieciiirecisiirereeseeneeenes | HK32 37,806 [m.3.
BHFN
4. Foreign office time deposits with a remaining maturity of One Year or €5S........ccvveirniivniesiiniieceie s sieeisininees | A245 0 [m.a.
(1) The sum of items 1.a through 1.e and items 2.a through 2.e must equal the sum of Schedule HC, items 13.a.1 and 13.a.2.
(2) Includes noninterest-bearing demand, time, and savings deposits.
Schedule HC-F—Other Assets
Dollar Amounts in Thousands|BHCK Amount
1..Accrued interest receivable (1) o unumnnrasimuiicannr s s | BS56 11,689 |1.
2. Net deferred tax assets (2).... TN 1A T, 468 |2.
3. Interest-only strips recewable (not in the forrn of a securlty} (3) on:
L e o Lo | e e e e TSP, A519 0|3.a.
b. Other financial assets.. R R s e |ADR0 0 [3.b.
4. Equity securities that DO NOT have readlly determlnable fa|r values { Josmussnrasann sk || 1952 8,664 |4.
5. Life insurance assets:
2. General account I NS UNANCR BSSBES:.....comvmurmsiiomvcerssmvasevasmssiusstssrssnpesnmsavssssersonissssesssisssnisumsssssesossvsverissisnamsnsnssers |K20T 1,615 |5.a.
b. Separate accoUNt life INSUMBNCE BSSEES. ... .uuiiiiriiiieeiiiieeesriressissessseeeesseeeesiaeeeeemeaesssaeessneeesssnsssessesssesssnsesssssnsessasesrneennes | K202 0 |s.b.
c. Hybrid account life insurance assets weee | K270 3,444 |5.c.
B R S R R R e e s e e e | 2ABE 5,238 |6.
BHCT
7. Total (sum of items 1 through 6) (must equal Schedule HC, itEM 11)...c.cciiociiieieniesesiineeieies e s sne b ane v 2160 31,118 |7.

(1) Include accrued interest receivable on loans, leases, debt securities and other interest-bearing assets.

(2) See discussion of deferred income taxes in Glossary entry on "income taxes."

(3) Report interest-only strips receivable in the form of a security as available-for-sale securities in Schedule HC, item 2.b, or as trading
assets in Schedule HC, item 5, as appropriate.

(4) Include Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stock.
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Schedule HC-G—Other Liabilities

Dollar Amounts in Thousands| BHCK Amount
1. Not applicable

2. Net deferred tax liabilities (1).... R R R R e ok nsm s smnsasemmasmsans sensensasansenasnssonssans: || OB 2177 |2.
3. Allowance for credit losses on off-balance sheet credlt exposures AT A s 1. BS5T 0 |s.
6 T Tl -7 14,405 |4.
BHCT
5. Total (sum of items 2 through 4) (must equal Schedule HC, iteM 20)......ccoiiiieiiiieire e 2750 16,582 |s.
(1) See discussion of deferred income taxes in Glossary entry on "income taxes."
Schedule HC-H—Interest Sensitivity (1)
Dollar Amounts in Thousands|BHCK Amount
1. Earning assets that are repriceable within one year or mature within one year... i) | 3197 _ 612,930 1.
2. Interest-bearing deposit liabilities that reprice within one year or mature W|th|n one year mcluded i : ' ]
initem 13.a.2 and 13.b.2 on Schedule HC, Balance Sheet... :
3. Long-term debt that reprices within one year included in items 15 and 19 aon Schedule HC i
B AN e S BB e e it i3 i i b amammnmmmar e s R e o A S R T LA i e e rm A TR RSO AR SR SR AR SN 3298 98,059 |3.
4. Variable-rate preferred stock (includes both limited-life and perpetual preferred stock).......cccovvvvveeeeeeseeecviiiseineeee. | 3408 0 |a.
5. Long-term debt reported in Schedule HC, item 19.2 on the Balance Sheet that is scheduled to
T LN W R T N B i st st B S R R A B B e S s st vviss: |40 0 |s.

(1) Holding companies with foreign offices have the option of excluding the smallest of such non-U.S. offices from coverage in this sched-
ule. Such holding companies may omit the smallest of their offices in foreign countries when arrayed by total assets provided that the
assets of the excluded offices do not exceed 50 percent of the total assets of the holding company's assets in foreign countries and
10 percent of the holding company's total consolidated assets as of the report date.
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Schedule HC-I—Insurance-Related Underwriting Activities (Including Reinsurance)

Schedule HC-1 must be completed by all top-tier holding companies. (See instructions for additional information.)

I. Property and Casualty Underwriting

Item 1 is to be completed by holding companies with $10,000,000 or more in reinsurance recoverables as of the effective date each quarter.

Dollar Amounts in Thousands|BHCK Amount
Assets

1. REINSUMANCE MECOVETADIES. .. .iivieiiiieeieieeeeeee et et e e e e steeee e e ease b e eesbe s st e baesbeeseseesenessessnsessenesesssessssessssessensssenessrenreees | BOSS 0 |1.
T Al S s s R B R S T i s st siasimt e B T T e T i sn iemsmsamnanensn s asansuss s sanenassanssagneses: || C2AM 0]2

Liabilities
3. Claims:and claims:ad|Ustment eXPENSE FESEIVES s s i s | | BIY0 013.
A L ea O DEE TTRIEYESS o iemsiesssansssaosimcniios chasses es mi vty n R RS e ess b e A A5 R S AR A b SR RSO GNP S e e || BSIOL

caas] _______0]s.

S TR B Yt s e L A iy e i e amsnesams s e n e n s ns s A AR A A TR AT RS Ao PR Am s A 4 A A S PSS SO

L o g 1 O

II. Life and Health Underwriting

Item 1 is to be completed by holding companies with $10,000,000 or more in reinsurance recoverables as of the effective date each quarter.

Dollar Amounts in Thousands|BHCK Amount
Assets

1. REINSUIANCE FECOVEIADIES. .. ueuiiiiuiiiiitieeiitiee e iitteciar e ebeee e s bas e e s iasse s s e s bnasasaee e s sraasesbaneesbsnseesbnnessbnsennseseenssssnassesnasseesnneesvanaes | C2AT 0 1.
2 SPparate accoUnt assel S i T R R TR T S R ey || BE92 0]2.
BT TR ARG s v v vt T T o B S FP R TS L v ST B o ST e T S s et || COAR 0 |3.

Liabilities
4, Policyholder benefits and contractholder FUNAS. ........ccoiiiieiiiieiiceeere e see e seat s s sesaseeseeseeesensesaeesesesnensseens | BG4 0|a
5.Senarate accotnt llabilies anrm e T s R R R R R R R s S  BI96 _ __ 5.

B TR U cssvsnsnssnnsvoinsimimmminsaaansunsssesiessiusi s s doesr s e A S o w8 i 4 S L B4 o B S e VG

B INBETITEONNL vos veomsirrsnssiorsnsnriasrnsisvisadassisn o4s st e K A e A R R ST SRR S e b A oS S S e W BT C250 0]7.
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Dollar Amounts in Thousands| BHCK

Assets
1. Securities:

a. U.S. Treasury securities and U.S. government agency obligations (excluding
mortgage-backed securities)....
b. Mortgage-backed securities ..

c. All other securities (includes secuntres iSSUEd by states and polrtlcal subdrvrsrons
in the U.S.)....

2. Federal funds sold and securltles purchased under agreements to resell

3. a. Total loans and leases in domestic offices...

B558

Amount

53,079 |1a.

B560

115,674 |1.b.

121,469 |1.c.

0

1,224,121 |3.a.

123,811 [3.a.(1)

508,534 [3.a.(2)

(1) Loans secured by 1-4 family residential propertres 3465
(2) All other loans secured by real estate - 3466
(3) Loans to finance agricultural production and other loans to farmers 3386

(4) Commercial and industrial loans...

(5) Loans to individuals for househho[d famlly, and other personal expendltures
(a) Credit cards...

(b) Other (rncludes smgle payment mstallment other than auto loans aIl student Ioans,
and revolving credit plans other than credit cards)......c.cocervreveeene

b. Total loans and leases in foreign offices, Edge and agreement subsidiaries, and IBFs...........c.cccooceveieererereeennreenennnnes

4. a. Trading assets

PR E e 5] I 2| £ kg e e = oS R N R e e R | [T T
5. TOtAl CONSONTATEM BSSEES. ... ittt et et en et ee st en e s et en s s e enennn
Liabilities

6. Interest:bearing deposits {dOMBSHIE) (1) iR S e e 3517 1,309,245 |6.
7.Interest:bearing deposits (fOrelgn) [I) :cowanummnsissmmssmms rorssssin eonsmissismimsssmmiie .. | 3404 0]7.
8. Federal funds purchased and securities sold under agreements to repurchase.. 3353 206 |8.
9. All O Er DOTTOWE MIOMEBY...viiitiiceiiteeieet ettt e et e st easeeaesaeess e be s bt e sb e e s ess e b e e seeme et e smsesseeneeseseeessesnsesseresese s enneernnans 130,466 |9.

10. Not applicable

Equity Capital

298,977 [3.a.(3)

230,443 f3.a.

33,013 |4.b.

1,630,108 |s.

11. Total equity capital (excludes limited-life preferred stoCk).......oceiivireererireiiniiiieiseee s es st essessesssssssssssssesnsenes | 3519

163,722 |11.

(1) Includes interest-bearing demand deposits.
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Schedule HC-L—Derivatives and Off-Balance-Sheet Items
Report only transactions with nonrelated institutions
Dollar Amounts in Thousands| BHCK Amount

1. Unused commitments (report only the unused portions of commitments that are fee paid or
otherwise legally binding):

a. Revolving, open-end loans secured by 1-4 family residential properties (e.g., home equity lines)..........cccccvevecerirennnne 3814 41,142 |1.a.
B: (£} Unusediconsuimeneredit eardilifiesi o nmmmmnmmmanamsssamms s et || 58 01.b.(1)
(2) Other UNUSEA Credit CArd lINES....c.iiiieiuiiciiii i iictieassteeestsae s eissaesssasesessssseresassbeseeassaesseaeesesesssssseenessesaesssraenansennesereen

c. (1) Commitments to fund commercial real estate, construction, and land development loans
secured by real estate (sum of items 1.c.(1)(a) and (b) must equal item 1.C.(1)).ceevireeiirireriireeee et

(a) 1-4 family residential construction [0an COMMIEMENES....cveviviveerereeereriie e
(b) Commercial real estate, other construction loan, and land
development 08N COMMITMEBNTS. .......ccciiceeireeerreeerrerreereeeseesesesseeesserseesresssersessseseses

(2) Commitments to fund commercial real estate, construction, and land development loans : : |

NOT secured by real estate 1.c.(2)

. /5ecutities UMD v st o iy B e o S T R S oSS s s fo ias

e. Other unused commitments:
(1) Commercial and INAUSTIIAl IOANS ......ooviviiiieeeieces et cr st st ea s e et stseas et et esenssssesesesesssrssensssessssnssesssserenss | JA5T7 111,611 |1.e.(2)

(2) LOGNS t0 fINANCIAl INSTIEULIONS. ..c.eviveetieeereeesesteeesseseessesesesseesesecasssereesseeeseesaseesssasasesssasesesssssessessssessessessessssesseressenses | JAG8 0 ]1.e.(2)

(3) All Other UNUSEA COMMIEIMENTS.c..iuviiiretiieeeeeeeseireestsseesessessessasssesssssesessssasssissssesssseseseenseseresnssssseesssseesesssssesesssnsererns | JA59 98,606 |1.e.(3)

2. Financial standby letters of credit and foreign office GUArANTEES. ........ccceviiiiiiiiiicicc e 6,414

Item 2.a is to be completed by holding companies with 51 billion or more in total assets. (1)

a. Amount of financial standby letters of credit conveyed t0 Others ..o eseens
3. Performance standby letters of credit and foreign office BUAraNTEES ....ovvereerieieii ettt sttt enas

Item 3.a is to be completed by holding companies with 51 billion or more in total assets. (1)

a. Amount of performance standby letters of credit conveyed t0 Others ..ot
4, Commercial and similar letters of Credit ........ooviveeieeecere e
5. Not applicable
6. Securities:
A BT IIES IO cvcusssarvaa s osininsimsren iy sesm i s e oV s b P e e v e R S T S T S e TS
b. Securities borrowed

(Column A) (Column B)
7. Credit derivatives: Sold Protection Purchased Protection

a. Notional amounts: BHCK Amount BHCK Amount
[1):CreditidefatltsWaps w06 S 0 | co69 0 [7.a.(1)
PIIE R B slad [ 1) oy | AR SR S S €970 0|cor1 07.a.(2)
(3) Credit OPEIONS e veeeeeeeeeeere et eie et ectsesasesseeasesssse s sesseestesasesanensesansseese et eesnesseeseesseraeasesnesseesasens €972 0] c973 0{7.a.(3)
(4) Other Credit EMVATIVES....uviieieeiiesesees et ea e es bbb sttt es b aeaees €974 0 | co7s 0 |7.a.(4)

b. Gross fair values: G R R
(1Y Gross'posttive fait VAlUE swasinsanssmsims i mmsn s e st s G218 0]c221 0 [7.b.(1)
(2)GrossnegatiVe FAIF VAIUE L i aosisnimens s ot s i s s s eV s e T s €220 0] c222 0 [7.b.(2)

c. Notional amounts by regulatory capital treatment: |BHCK| Amount |
(1) Positions covered under the Market Risk Rule:

(a)50ld ProtECtioN s T s T e B B e T s e e || GADA 7.c.(1)(a)

(D), P Eha S DO I ks e svasnsssnisviumsmns samsssssvesas s ous s e R S 2 S P VT IR T e T TV R R G402 0 [7.c.(1)(b)

(2) All other positions: : G

() SO PrOTEEHON. ....evvveeeassoeeasmssaesesseessesesssssesesesseessssssss s Gaosl _______0]7c(2)a)

(b) Purchased protection that is recognized as a guarantee for regulatory capital

L 1 BT L e R U P P P _ﬂ 7.c.(2)(b)

(c) Purchased protection that is not recognized as a guarantee for regulatory capital : : ;
T DGO canuxacvensmenss smnesrasss s s SAsaas o oo Emas G AN 3 F AR AR Y R B TR KT AR T S ST o S T s 1 0 17.c(2)(c)

o

(1) The $1 billion asset size test is based on the total assets reported as of June 30, 2016.
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Schedule HC-L—Continued

Report only transactions with nonrelated institutions

Dollar Amounts in Thousands

FRY-9C
Page 30 of 65

Remaining Maturity of:

{Column A)

One Year or Less

Through Five Years

{Column B)
Over One Year

(Column C)

Over Five Years

BHCK Amount

7. d. Notional amounts by remaining maturity:
(1) Sold credit protection:

(3) INVEStMENT Brade......covveeveeieieericeie e reeseesreeseenes
(b) Subinvestment grade......ccooeeiierieiicesre e s

(2) Purchased credit protection:

(3) INVEStMENT Brade......cooveeueeeeeiereeeece e enereenes

(b) Subinvestment grade......................

8. Spot foreign exchange contracts.........c.........

9. All other off-balance-sheet items (exclude derivatives) (include in item 9 the aggregate amount

BHCK

Amount BHCK Amount

7.d.(1)(a)

G412

0|Ga13

7.d.(1)(b)

0 |Ga14 0]7.d.(2)(a)

G415

0 |Gais

0 |Ga17 0 ]7.d.(2)(b)

all other off-balance-sheet items that individually exceed 10% of Schedule HC, item 27.a, "Total
holding company equity capital”) (itemize and describe in items 9.a through S.f only

BHCK Amount

amountsthatiéxcagd 25%.0F SeheduleiHE, TtEM 2798 Y s ssmrsmrsrmemusminsin o s v T e S SR RSV SRR oR 3430 0]o.
a. Commitments to purchase When-iSsUgt SBOUTITIES. ... msmismssiss s sissssssissiasssvonssssssossnivissmassssissssssssasvssessasnis 3434 0 [9.a.
b. Commitments t0 Sell When-iSSUBA SECUMLIES. ...e.iiiueuiireesirereesirscsestsa sttt ettt sseesaessramassssanassensnasennsssesanaseranases 3435 0 [9.b.

TEXT

C.| 6561 6561 0 [9.c.
TEXT

d.| 6562 6562 0 |9.d.
TEXT

e.] 6568 6568 0 [9.e.
TEXT

f.|6586 6586 0 ]af.

10. Not applicable
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Schedule HC-L—Continued

Dollar Amounts in Thousands

FRY-9C
Page 31 of 65

(Column A)

Interest Rate

Derivatives Position Indicators

Contracts

(Column B)

Foreign Exchange
Contracts

(Column C)
Equity Derivative
Contracts

(Column D)

Commodity and
Other Contracts

Amount

11. Gross amounts (e.g., notional
amounts) (for each column,
sum of items 11.a through
11.e must equal sum of items
12 and 13):

A FUtUres CONMracS. it sstsssnsssssasssnsansanssnsras

b Forward COnEratts . smmmnnmnimisims i

c. Exchange-traded option
contracts:
(1) Written optionS......ccceveveeeennene.

(2):Purchased aptions: . unmaumiarimsiesimimsisbme

d. Over-the-counter option
contracts:

[ I =Ty o T SO
(2) Purchased Options. s rmmiasim s assiirss

B SV s o s o A A S A RS s s

12. Total gross notional amount
of derivative contracts held for

T BIAR i iiiiiiisranssnrsrasmsnssmsassesssarmsassensensasnsurssas srasssssssppmsynrsts s sisosanransog

13. Total gross notional amount
of derivative contracts held for

purposes other than trading......cesisnmsisiisimisismiisimisimin

14. Gross fair values of derivative
contracts:
a. Contracts held for trading:

(1) Gross positiVe fair ValUE. v.iieiisvsisasissssessisssaissisisrsenssassssines

(2] Gross Depative Tair ValtE i aissmsisammiasis

b. Contracts held for purposes
other than trading:

(1) Gross positive fair ValUe.....oweevsrerererrsssis e sessssssssnssensans

(2} Gross negative Tair Vallie v ccinnanmanamsss s,

November 10, 2017 8:11 AM

Amount

Amount

Amount

BHCK 8693 BHCK 8694 BHCK 8695 BHCK 8696
0 0 0 011.a.
BHCK 8697 BHCK 8698 BHCK 8699 BHCK 8700
0 0 0 0 |11.b.
R R T e AR S e
BHCK 8701 BHCK 8702 BHCK 8703 BHCK 8704
0 0 0 0 [11.c.(1)
BHCK 8705 BHCK 8706 BHCK 8707 BHCK 8708
0 0 0 0 [11.c.(2)
BHCK 8709 BHCK 8710 BHCK 8711 BHCK 8712
0 0 0 0 |11.d.(1)
BHCK 8713 BHCK 8714 BHCK 8715 BHCK 8716
0 0 0 0 [11.d.(2)
BHCK 3450 BHCK 3826 BHCK 8719 BHCK 8720
111,863 0 0 0 [11.e.
Pt R T e R R
BHCK A126 BHCK A127 BHCK 8723 BHCK 8724
0 0 0 0 [12.
PR B e RS R e
BHCK 8725 BHCK 8726 BHCK 8727 BHCK 8728
111,863 0 0 0 |13.
BHCK 8733 BHCK 8734 BHCK 8735 BHCK 8736
0 0 0 0 [14.a.(1)
BHCK 8737 BHCK 8738 BHCK 8739 BHCK 8740
0 0 0 0 [14.3.(2)
(R s e o e e e e |
BHCK 8741 BHCK 8742 BHCK 8743 BHCK 8744
525 0 0 0 |14.b.(1)
BHCK 8745 BHCK 8746 BHCK 8747 BHCK 8748
642 0 0 0 |14.b.(2)
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Schedule HC-M—Memoranda

FRY-9C
Page 33 of 65

Dollar Amounts in Thousands| BHCK

1. Total number of holding company common shares
outstanding.... -

2. Debt maturlng in one year or Iess {mciuded in Schedule HC items 16 and 19 a)
that is issued to unrelated third parties by bank subsidiaries .. o

3. Debt maturing in more than one year (included in Schedule HC items 16 and 19 a)

that is issued to unrelated third parties by Dank sUDSIHIBrIES .......cc.cevririeieieii bbb

NUM

BER (UNROUNDED)

- L3459

3,586,578

4. Other assets acquired in satisfaction of debts previously CONIACLE ........covvuiiieiiiiiieee e ses s eaesseeeseseeennes

5. Securities purchased under agreements to resell offset against securities sold
under agreements to repurchase on Schedule HC .........cccoviininesieincnncinnncnes
6. Assets covered by loss-sharing agreements with the FDIC:
a. Loans and leases (included in Schedule HC, items 4.a and 4.b)
(1) Loans secured by real estate in domestic offices:
(a) Construction, land development, and other land loans:
(1) 1-4 family residential construction loans... o :
(2) Other construction loans and all land development and other iand Ioans
(b) Secured by farmland... —
(c) Secured by 1-4 family re5|dent|at propert:es
(1) Revolving, open-end loans secured by 1-4 family residential properties and
extended under lines of credit...
(2) Closed-end loans secured by 1- 4 fam:ly res|dent|a| propertles
(a) Secured by first liens...
(b) Secured by junior Ilens
(d) Secured by multifamily (5 or more) re51dent|al propertles
(e) Secured by nonfarm nonresidential properties:

(1) Loans secured by owner-occupied nonfarm nonresidential Properties.......cccciieeiiiiecniiiieeieecereerieeseeeeeens
(2) Loans secured by other nonfarm nonresidential ProPerties........viciiiiciiiiiieiiieenre e et eeee e eeseeraesnaesraeeenes

(2) Loans to finance agricultural production and other loans to farmers
(3) Commerical and industrial loans...

(4) Loans to indiviuals for household, fam|ly, and other personal expendltures

(i.e., consumer loans) (includes purchased paper):
(a) Credit cards...
(b) Automobile Ioans

(c) Other consumer Ioans {|ncludes 5|ngle payment mstallment aII student Ioans,

and all revolving credit plans other than credit Cards).........ov oottt e eae e e e eenne e

(5) All other loans and leases... :
b. Other real estate owned (|nc|uded in Schedule HC item 7)

(1) Construction, land development, and other land in doMestic OffiCES...cviiriiiiieiiiiiiicec e eneenes

(2) Farmland in domestic offices...
(3) 1-4 family residential propertles in domestlc offlces ——
(4) Multifamily (5 or more) residential properties in domestlc ofﬂces

(5) Nonfarm nonresidential properties in domestic offlces
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FRY-9C

Page 34 of 65
Schedule HC-M—Continued
Dollar Amounts in Thousands| BHFN Amount
6.b. (6) In foreign offices... " K260 0 [6.b.(6)
(7) Portion of covered other rea] estate owned |nc|uded in items 6 b 1 through 6 above BHCK
that is protected by FDIC 1055-Sharing agre@mENTS....ceeueereeirerinierieriseseiresresssessessesssssssssesssesessssesssssnnssssenennsnsnsens | K192 0 [6.b.(7)
c. Debt securities (included in Schedule HC, items 2.@ and 2.b).....cccocvvvirmnniniiiiienessessstessssisssssssssssssssssssssssssssrnss | J461 0 |6.c.
d. Other assets (exclude FDIC loss-sharing indemnification @SSELS).......covriiiiriiiieeieeeeeeereseeessereeenssssreessenserssseesseseeene | J462 0 |6.d.
7. Captive insurance and reinsurance subsidiaries: _
a. Total assets of captive insSUrance subSIIBries (1).....cocveeeerereeiresseeeee e e st cas st snesssssnesssasesesnssseseseeeneeenns | K193 0]7a.
b. Total assets of captive reinsurance subsidiaries (1).......cccocuiiriiimiiiiminiie et ensss s ensssssssssssssnssnseneees | K194 3,681 |7.b.
8. Has the holding company entered into a business combination during the calendar year that was 0=NO| BHCK
accounted for by the purchase method of accounting? (Enter “1" for Yes; enter “0” for NO).........ccovvvvivvvseiiiisssssinseneens |1=YES| €251] 0 ]8.
9. Has the holding company restated its financial statements during the last quarter as a result of new 0=NO| BHCK
or revised Statements of Financial Accounting Standards? (Enter “1” for Yes; enter “0” for NO) ......cccccveevvveeivvscsssssineennee. | 1=YES| 6689] 0 ]9,
10. Not applicable
11. Have all changes in investments and activities been reported to the Federal Reserve on the Report of
Changes in Organizational Structure (FR Y-10)? Holding companies must not leave blank or enter
"N/A." The holding company must enter "1" for Yes or for no changes to report; or enter "0" for No. 0=NO| BHCK
If the answer to this question is N, COMPIEtE the FR Y-10 ..c..ecverreeeereeeeeeeseeeiessessseesssssesss e e st eessssseessseenenssesnensseseenenneees |1=YES| 6416 1 |n.
TEXT
6428|  Keith D Hill {765) 395-3316

Name of Holding Company Official Verifying FR Y-10 Reporting (Please Type or Print)

Area Code and Phone Number (TEXT 9009)

12. Intangible assets other than goodwill:
Lo e (o [ Lo L T T
(1) Estimated fair value of mortgage servicing assets... . [64381
b. Purchased credit card relationships and nonmortgage servicing assets
C. All other identifiable INTANEIDIE @SSELS ......civeeiiiseeiseeeseeereersesseeisre e s e ett e e st eeteeesssenseermsessssssessesensssrnessssaenseasesentessnnennen
d. Total (sum of items 12.a, 12.b, and 12.c) (must equal Schedule HC, item 10.D) ...cccoviiiininiiiiiice e
13, Other real @STAtE OWNEM ..cc..ooieuiieeeiiiieieeste e emen et e et es s e ae st ee st saeebesae s b et se et e s e s e e s s e s s s s ae s e b e sababeensshensssbansasessaanasarass J
14, Other borrowed money: 4
a. Commercial paper... 2309 0 |14.a.
b. Other borrowed money wnth a remaining matunty of one year or Iess 2332 50,059 |14.b.
c. Other borrowed money with a remaining maturity of more than one Year ..ot 95,165 |14.c.
d. Total (sum of items 14.a, 14.b, and 14.c) (must equal Schedule HC, item 16) .......c............ 3190 145,224 [14.d.
15. Does the holding company sell private label or third-party mutual funds and annuities? 0=NO| BHCK
(Enter 17 for Yes; entar "0 for NoY s osma s m s s maasssnaa |i=yes] esea] ™ Jas,
BHCK Amount
16. Assets under management in proprietary mutual funds and annUIties........ccoooevieiiieiiiciiiccriecceeeecee e eeve e | B570) 0 f16.

(1) Report total assets before eliminating intercompany transactions between the consolidated insurance or reinsurance subsidiary
and other offices or consolidated subsidiaries of the reporting holding company.
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FRY-9C
Page 35 of 65

Schedule HC-M—Continued

The following two questions (items 17 and 18) will be used to determine if the reporting holding
company must complete the Consolidated Holding Company Report of Equity Investments in
Nonfinancial Companies (FR Y-12). See the line item instructions for further details.

17. Does the holding company hold, either directly or indirectly through a subsidiary or affiliate, any non-
financial equity investments (see instructions for definition) within a Small Business Investment Company
(SBIC) structure, or under section 4(c)(6) or 4(c)(7) of the Bank Holding Company Act, or pursuant to
the merchant banking authority of section 4(k)4(H) of the Bank Holding Company Act, or pursuant to the 0=NO|BHCK
investment authority granted by Regulation K? (Enter “1” for Yes; enter “0” for NO) .....c...vvveeevveeessieeseissseisssseesssseenennens [12¥ES| C161] 0 ]17.

If the answer to item 17 is no, your organization does not need to complete the FR Y-12. Skip item 18 and
proceed to items 19.a and 19.b below. If the answer to item 17 is yes, proceed to item 18.

18. Do your aggregate nonfinancial equity investments (see instructions for definition) equal or exceed the
lesser of $100 million (on an acquisition cost basis) or 10 percent of the holding company's 0=NO|BHCK
consolidated Tier 1 capital as of the report date? (Enter /1" for Yes; enter “0" for NO) ...c.coioicoeieeeriie e 1=YES| C159 18.

If the answer to both item 17 and item 18 is yes, your organization must complete the FR Y-12. Skip
items 19.a and 19.b and proceed to item 20 below.

If the answer to either item 17 or item 18 is no, your organization does not need to complete the FR Y-12.
Proceed to items 19.a and 19.b below.

Items 19.a and 19.b are to be completed by all holding companies that are not required to file
the FR Y-12.

19. a. Has the holding company sold or otherwise liquidated its holding of any nonfinancial equity 0=NO|BHCK
investment since the previous reporting period? (Enter “1” for Yes; enter “0" for No)......ccccccooveeiieiiieieicccceeceeeeceeeeee.. |12YES| C700[ O |19.a.

b. Does the holding company manage any nonfinancial equity investments for the benefit of 0=NO|
Others? (Enter "1" for Yes; @Nter 0" fOr NO)...iioeeceeeeeereesreeessesrnsesseeessseesseesmeessessnsessesensessnsesssssssesssssssesssssssesssesssesssesssserases | 1=YES C701| 0 |19.b.

Dollar Amounts in Thousands| BHCK
Memoranda items 20 and 21 are to be completed only by holding companies who have made an effective
election to become a financial holding company. See the line item instructions for further details.

Aount

20. Balances of broker-dealer subsidiaries engaged in underwriting or dealing securities
pursuant to Section 4(k)(4)(E) of the Bank Holding Company Act as amended by the
Gramm-Leach-Bliley Act:

a. Net assets .. n 20.a.
b. Balances due from related institutions: i
(1) Due from the holding company (parent ComMpPany ONlY), BrOSS.......ooiiiririeeiieeise ettt ettt ess b e seseseeseas 4832 0 20.b.(1)

(2) Due from subsidiary banks of the holding COMPaNY, Bross.........cuuiiiiiimisininiienenieneestsesenesesseseessesesnesesseseesesenss | 4833 0 ]20.b.(2)
(3) Due from nonbank subsidiaries of the holding COMPANY, BrOSS ......ciiiiiinirieiiresiiie st e 20.b.(3)

c. Balances due to related institutions: i
(1) Due to holding company (parent COMPaNY ONIY), BIOSS.....ccuvreieeierreerrisseniieeassessesseessessnesesssssssssesnsessssnssessessssssenes | 5041 0 [20.c.(1)
(2) Due to subsidiary banks of the holding company, gross... ettt bt e et et et eeenesteaeneesentessennesernnnserereenseseenense | G043 0 |20.c.(2)

(3) Due to nonbank subsidiaries of the holding company, gross ..
d. Intercompany liabilities reported in items 20.c.(1), 20.c.(2), and 20 G (3) above that AR
qualify as liabilities subordinated to claims of general creditors................ T ————— 7 D 1 ¢
21. Net assets of subsidiaries engaged in insurance or reinsurance underwrltmg pursuant to ! |
Section 4(k)(4)(B) of the Bank Holding Company Act as amended by the Gramm- g
Leach-Bliley Act (12 U.S.C. § 1843(K)(A)(B)) .eeureereriereerreeereeeeseeeeseemestesesssssbe st e e e e e aestaesesseessesesssessesnsessesnsesssssenseranasees

[20.¢(3)

(1) A savings and loan holding company that wishes to engage in financial holding company activities must have an effective election to be
treated as a financial holding company or conducts activities under section 10(c)(2)(H)(i) of the HOLA (12 U.S.C. 1467a(c)(2)(H)(i)).
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Schedule HC-M—Continued

Memoranda item 22 is to be completed by holding companies with total assets of S30 billion or more.

22. Address (URL) for the reporting holding company's web page that displays risk disclosures,

including those about credit and market risk. (Example: www.examplebhc.com/riskdisclosures)
TEXT
C497| http:// 22.

Dollar Amounts in Thousands|BHCK

Amount _

Memoranda items 23 and 24 are to be completed by all holding companies.

23. Secured liabilities:
a. Amount of “Federal funds purchased in domestic offices” that are secured (included in
SchetUIBIHE, INEM 1.8 uumsveiivstsovivvsmyvviysviasisssosassnmm e i o s sroms sy oo T o e WS s s s
b. Amount of “Other borrowings” that are secured (included in Schedule HC-M, | AR i
TEEIM 14.0) o oeo oo e see e e s s e e e et e e s e e e s e e s ee st e e e e e st ee et e et et e et e st ee et ee e e s e e 23.b.
24. Issuances associated with the U.S. Department of Treasury Capital Purchase Program: ¢ ' et ko
a. Senior perpetual preferred Stock or SIMIIAr FEEMS ...ccovvieeeiieeeeeeeee ettt e e eresessesreessessssessseesnsesnsesseeseneenees | G234 0 |24.a.
b. Warrants to purchase commeon stock or similar items G235 0 |24.b.
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For Federal Reserve Bank Use Only FRY-9C
clL__ Page 37 of 65
Schedule HC-N—Past Due and Nonaccrual Loans,
Leases, and Other Assets
(Column A) (Column B) (Column C)
Past due Past due Nonaccrual

30 through 89 days
and still accruing

90 days or more
and still accruing

Dollar Amounts in Thousands

Amount

Amount

Amount

1. Loans secured by real estate:
a. Construction, land development, and other

land loans in domestic offices:

(1) 14 family residential construction 10aNS.......c.cvcivecieeevveccieieecnnns

(2) Other construction loans and all land ‘
development and other land [0aNS.........cccceveiviceeicieeceee e

b. Secured by farmland in domestic offices
¢. Secured by 1-4 family residential properties
in domestic offices:

(1) Revolving, open-end loans secured by
1-4 family residential properties and ‘
extended under lines of Créditismmummnasamimnrmsems |

(2) Closed-end loans secured by 1-4 family
residential properties:

(a) Senured by first Bns:. oo 304 |1.c.(2)(a)
(b) Secured by JUNIOr IBNS....cciiiierieiecieeie ettt reeeaeenns 345 |1.c.(2)(b)
d. Secured by multifamily (5 or more) :
residential properties in domestic offices........cccoviveeeeceecieceeceeeeee m_" 1d

e. Secured by nonfarm nonresidential
properties in domestic offices:
(1) Loans secured by owner-occupied
nonfarm nonresidential Properties..........ccoooviveeinieeeiisnieeseenaeens
(2) Loans secured by other nonfarm
nonresidential propeeS mrnnnmsnsrunnrnnhennniinneg
f. In foreign offices
2. Loans to depository institutions and
acceptances of other banks:
a. U.S. banks and other U.S. depository
INSTIEULIONS. ettt e e e sms e e beeeeneae

l.e.(1)

F179
B572

1l.e.(2)
1.f

2.a.

b Forelgn Banksicannsisrsamammiirs it miks i 2.b.
3. Loans to finance agricultural production and

other1oans to FarMers. .o fvi s it a s st 1594 3,542 | 1597 461 | 1583 3,591 |3.
4, Commercial and iNdUSEFIAl l0ANS........ccvveeeiriiiri e i eseeesreeesssessessresresenses

5. Loans to individuals for household, family, and
other personal expenditures:
A B RS s s i e S e S R T
b. Automobile loans
c. Other consumer loans (includes single
payment, installment, all student loans,
and revolving credit plans other than
CrEAIt CAAS).ceurerurineieirieseireeseiieetieteeste e eseeseeaeeseesseeseesennsessnensereeesaeses
6. Loans to foreign governments and

official INSUUONS v sl s s 5389 05390 0]5391 0 |e.
b1 o o [=Tcll [ o - s T SO PP 5459 0 | 5460 0 | 5461 017
8. Lease financing receivables:
a. Leases to individuals for household, family,
and other personal eXpenditures.............cccovecvrveveeeereesesssessssesssereressseses | F166 0 |F167 0| F168 0(8.a.
b Al Other 188588 muwmnmammmmnmsas s R s G |E159 721 | F170 0]F171 1,160 |8.b.

Amounts reported in Schedule HC-N, items 1 through 8, above include guaranteed and unguaranteed portions of past due
and nonaccrual loans and leases. Report in item 11 below certain guaranteed loans and leases that have already been
included in the amounts reported in items 1 through 8.
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Page 38 of 65
Schedule HC-N—Continued
(Column A) (Column B) (Column C)
Past due Past due Nonaccrual
30 through 89 days 90 days or more
and still accruing and still accruing
Dollar Amounts in Thousands Amount Amount Amount

9. Debt securities and other assets (exclude other
real estate owned and other repossessed
A BT s e S R R R e s e
10. TOTAL (sum of items 1 through 9).....cccccoueienmrersensiisnssssssessesssnesisassases
11. Loans and leases reported in items 1 through 8
above which are wholly or partially guaranteed
by the U.S. Government (excluding loans and
leases covered by loss-sharing agreements
WIth the FDIC)...ccocuiirrerserrnerrmresseressesserssssssssssrasessassnsssrnssssessssessassssassnsesen
a. Guaranteed portion of loans and leases
(exclude rebooked "GNMA loans”) included
L=y i Lo T T T
b. Rebooked “GNMA loans” that have been
repurchased or are eligible for repurchase i
included in item 11 @D0OVE....cc.ceeiiiiieeiiieeie e
12. Loans and leases reported in ite
8 above which are covered by loss-sharing
agreements with the FDIC:
a. Loans secured by real estate in domestic
offices:
(1) Construction, land development, and
other land loans:
(a) 1-4 family residential construction

(b) Other construction loans and all
land development and other land

(2) Secured by farmland
(3) Secured by 1-4 family residential
properties:
(a) Revolving, open-end loans secured
by 1-4 family residential properties
and extended under lines of credit........ccovveeeeierieeveeenrcieeenen
(b) Closed-end loans secured by
1-4 family residential properties:
(1) Secured by HESt Hens: cusmmmnmman s
(2) Secured by junior liens........ccccevevnnn.
(4) Secured by multifamily (5 or more)
residential PrOPEItiES. ... .coviiicereieee e et et ene e eee e eenneeneeas
(5) Secured by nonfarm nonresidential
properties:
(a) Loans secured by owner-occupied
nonfarm nonresidential Properties..........oo.eeeeeveeeeeererisesnenns
(b) Loans secured by other nonfarm
nenrasidential properties.crumrmmnnnanaamaimrranTa
b. Loans to finance agricultural production
and. other Iaansto faEMErS.cu mnrsmmam s s K072 0 k073 0 | k074 0 |12.b.
c. Commercial and industrial loans K075 0 | ko76 0 | ko77

o
pry
[
o
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Schedule HC-N—Continued

Dollar Amounts in Thousands

FRY-9C

12. d. Loans to individuals for household, family,
and other personal expenditures (i.e.,
consumer loans) (includes purchased
paper):

() Cradit cards.. v mmmims s nmn e s
(2) Automobile loans......c.cccceevieveevrernennens
(3) Other consumer l0ans......c...coeue...
e. All other loans and leases... T
f. Portion of covered loans and leases
included in items 12.a through 12.e above
that is protected by FDIC loss-sharing
ARPEEMBAES G nsnsinm iR e T AT R

Memoranda

Dollar Amounts in Thousands|BHD

Page 39 of 65
(Column A) (Column B) (Column C)
Past due Past due Nonaccrual
30 through 89 days 90 days or more
and still accruing and still accruing
Amount Amount

K078 0 | K079 0 | K080 0]12.d.1.

K081 0 | k082 0 | k083 0 ]12.d.2.

K084 0 | k085 0 | K086 0 [12.d.3.
0 0 0

1. Loans restructured in troubled debt
restructurings included in Schedule HC-N,
items 1 through 7, above (and not reported in
Schedule HC-C, Memorandum item 1):
a. Construction, land development, and other
land loans in domestic offices:
(1) 1-4 family residential construction 10@Ns..........cocvevveeeeieecrecsriineinaanes
(2) Other construction loans and all land
development and other 1and [0anS........ccooveevereeveeeeeiee e eeeneeeeeee
b. Loans secured by 1-4 family residential
properties in domestic OffiCeS.....u i
c. Secured by multifamily (5 or more)
residential properties in domestic offices.......ccccovveeiivciiiiiiiieciiiiins
d. Secured by nonfarm nonresidential
properties in domestic offices:
(1) Loans secured by owner-occupied
nonfarm nonresidential Properties..........oceveeeereeecnsesicesrenans
(2) Loans secured by other nonfarm
nontesidential Properties s s e

November 10, 2017 8:11 AM
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Amount
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ko8l ofkos] _ ofkol 0
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Page 40 of 65
Schedule HC-N—Continued
Memoranda—Continued
(Column A) (Column B) (Column C)
Past due Past due Nonaccrual
30 through 89 days 90 days or more
and still accruing and still accruing
Dollar Amounts in Thousands Amount Amount
1. e. Commercial and industrial loans:
(1) To U.S. addressees (OmiCile)........coveeevreeereereeeesreeeeeeeeseeeeseessenanees M.1l.e.1.
(2) To non-U.S. addressees {domiCile)......c.ccoeevieemiurriesnsneseeseessrsieeneenes M.1.e.2.

f. All other loans (include loans to individuals
for household, family, and other personal

EXPENAITUNES).ecueeiieeeeieseeeree e rie e s sessae s e s e sasasebesassaesassaessessranssssenn M.1.f.

Itemize and describe loan categories

included in item 1.f, above that exceed 10
percent of total loans restructured in troubled
debt restructurings that are past due 30 days
or more or in non-accrual status (sum of
Memorandum items 1.a through 1.f, columns
A through C):

(1) Loans secured by farmland in domestic

(2) Loans to finance agricultural production
and other l0ans o TaEMETS. cuinmnnrmmnimmssme i _ﬂ‘_’ M.1f.2.
(3) Loans to individuals for household, '
family, and other personal expenditures: ;
(8) Credit Cards. ..ot vnsmseseene 0 |Mm.1f3a.
(b) AUtOMODIIE 108NS....cciiciiiiiceeicieet et 0 |m.1f3.b.

(c) Other consumer loans (includes
single payment, installment, all ; !

student loans, and revolving credit i : HeRiR it
plans other than credit cards).........ccoovviieniiiiiciiiieiiee e siee e m_’nn M.1.f.3.c.
2. Loans to finance commercial real estate,

construction, and land development activities

(not secured by real estate) included in !

schidule HT:N; LEMS 8 A 7 a0V  svsws susssissusisesisss it s 6ss8]  0]esss]  olessofl  0]ma
3. Loans and leases included in Schedule HC-N, ' '

items 1,2, 4,5, 6,7, and 8 extended to ;

NON-U.S. @0UTESSEES. ..o reeees e s es e e s eneseseseneeeaee 3s08] 0ozl  ofwmsz]  olma
4. Not applicable & :
5. Loans and leases held-for-sale and loans

measured at fair value (included in :

Schedule HC-N, items 1 through 8 above) _ e : :

a. Loans and 18ases held FOr Sale.......oowviveoroeeeeeeeeeeee oo e eeeesenen (c2a0)  ofcaa]  ofcae]  0msa

b. Loans measured at fair value: ! !

(1) FAIT VBIUB. c.veeeeiieeee et eseese e s e eresssesneseseennennenns F664 0 | F665 0 | Fe66 0 |m.s5.b.1.
(2) Unpaid principal balance
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Page 41 of 65
Schedule HC-N—Continued
Memoranda—Continued
Item 6 is to be reported only by holding companies with total consolidated assets of 51 billion or more, or with 52 billion or more in
par/notional amounts of off-balance-sheet derivative contracts (as reported in Schedule HC-L, items 11.a through 11.e).
(Column A) (Column B)
Past due Past due
30 through 89 days 90 days or more
Dollar Amounts in Thousands Amount
6. Derivative contracts:
Fair value of amounts carried as @SSets..........covvvveerverreeoreecineiieesseseeeiaeans M.6.
Dollar Amounts in Thousands|BHCK Amount
7o Additions 1o nonaceriialassets during The QUETTET ey i o s o e Ry S s €410 12,862 |m.7.
B Nomaterual assats Solt QOrINE BE O EITEE  cviiisis i sy iess v s ms s oo SO S e T ST A I eSS s T80 C411 0 |m.8.
(Column A) (Column B) (Column C)
Past due Past due Nonaccrual
30 through 89 days 90 days or more
and still accruing and still accruing
Dollar Amounts in Thousands| Amount Amount Amount

9. Purchased credit-impaired loans accounted
for in accordance with FASB ASC 310-30
(former AICPA Statement of Position 03-3):
a. Outstanding balance........ccevvveviieeeiieciiccniccne,
b. Amount included in Schedule HC-N, items 1
ARGUEN T, BDOVB s T T T s e
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Schedule HC-P—1-4 Family Residential Mortgage Banking Activities in Domestic Offices

Schedule HC-P is to be completed by (1) all holding companies with $1 billion or more in total assets' and (2) holding

companies with less than $1 billion in total assets at which either 1-4 family residential mortgage loan originations and purchases
for resale? from all sources, loan sales, or quarter-end loans held for sale or trading in domestic offices exceed $10 million for

two consecutive quarters.

Dollar Amounts in Thousands| BHCK

FRY-9C
Page 42 of 65

1. Retail originations during the quarter of 1-4 family residential mortgage loans for sale: (2)
8. ClOSEA-BNA FIFSt IIEMS..c.eiuieieiiietieceet ettt ettt et e e be e sasebe e e s erEea s s e eb e et e s e beesees e s easesemaes s et eenessesmensesesesesannseseeaen
b. Closed-end junior liens...
c. Open-end loans extended under Imes of credlt
(1} Totalicommitment tnder the Ines:of Cragit v s e s s s
(2) Principal amount funded under the lines of credit. :
Wholesale originations and purchases during the quarter of 1-4 family restdentlal
mortgage loans for sale: (2)
a. Closed-end first liens...
b. Closed-end junior Ilens s
¢. Open-end loans extended under Iines of credlt
(1) Total:commitmientunder thie [esof Grediti. s s
(2) Principal amount funded under the [INes Of CrEdit.. ... eeeiieeieeei et b s cas b s
1-4 family residential mortgages sold during the quarter:
& Closed-end first e s i T S R e R R R T s e
b. Closed-end junior liens...
¢. Open-end loans extended under Irnes of cred|t
(1) Total commitment uUnder the NS Of CrEUit...uuiriirierriereereresseereeete et steera et e st e se e re st eensesasseesbesasersesnsesansnsssesaessssrnens
(2) Principal amount funded under the lines of credit...
1-4 family residential mortgages held for sale or trading at quarter end
(included in Schedule HC, items 4.a and 5):
3. Closad-ond FIe8E MBS ninummssnmmi s s s s e e e e e S T S e
b. Closed-end junior liens....
¢. Open-end loans extended under lines of credit:
(1) Total commitment under the lines of credit..........
(2) Principal amount funded under the lines of credit..............
Noninterest income for the quarter from the sale, securitization, and servicing of 1-4 famrly
residential mortgage loans (included in Schedule HI, items 5.c, 5.f, 5.g, and 5.i):
a. Closedend A=4 family residertia )l m O G A O OB IS cxuiuisisiss crmvincuunsiss 558000 835 46100 504 b RGNS 50 S S SR A S e S

b. Open-end 1-4 family residential mortgage loans extended under lines of credit...........cccoveiiiccennncceceeee
Repurchases and indemnifications of 1-4 family residential mortgage loans during the quarter:
a. Closed-end first liens...
b. Closed-end junior Inens au
¢. Open-end loans extended under llnes of credlt

(1) Total commitment under the lines of credit...

(2) Principal amount funded under the lines of credrt -
Representation and warranty reserves for 1-4 family re5|dent|al mor‘tgage Ioans sold
a. For representations and warranties made to U.S. government agencies

and government-sponsored agencies .. s
b. For representations and warranties made to other partles .....................
c. Total representation and warranty reserves (sum of items 7.8 @nd 7.D) ...

(1) The $1 billion asset size test is based on the total assets reported as of June 30, 2016.
(2) Exclude criginations and purchases of 1-4 family residential mortgage loans that are held for investment.

November 10, 2017 8:11 AM

Amount

BHCK
FO72

FO67 0|1.b.
BHDI
F670 0 [1.c.(1)
«ee | F671 0 ]1.c.(2)
. | FO68 0]2.a.
FO69 0 |2.b.
BHD
F672 02.c(1)
F673 0]2.c(2)
[orcx R |
FO70 16,120 [3.a.
FO71 0 [3.b.
BHD
F674 0 [3.c.(1)
F675 0]3.c.(2)

4,296

4.a.

F073
BHD
F676

4.b.

4.c.(1)

F677

Transmission file created on 11/07/2017 at 2:28 PM



Wd 82:2 18 L102/L0/1 | UC paleaid 3jy Uolssiwsue) | WY L1:8 ZLOZ ‘0 JoquiaroN

(€T y8noayy
8 Swa1l JO wns) siseq Sulindal e uo

an|eA Jiej 18 painseaw sani|iqel| [e30L T

0 0 0 sanijqel| JaY30 | €T

71l 0 0ESO | 0 6759 | 0 8ZS9| 0 £2S9| 0 EI45] 'S3JNjuagap pue $al0u pajeulpiogns ‘ZT
‘1|0 SZSO |0 ¥Zso| 0 €CSO| 0 2SO0 1259 ~Asuow pamouloq JaylQ ‘IT
qoT|0 0zs2 | 0 6152 | 0 BIS9| 0 L1590 9159 sailjiqel| Suipesy Jaylp °q

gy IlIQRI| 3AIBBALBQ R
el| Supea) ‘01
Rl aseyaindal 0} syuawaaide Japun pjos

$21311N23s pue paseydnd spuny [eiapad ‘6

eofflo—— Jesolo [oselo — Jewolo  Jaslo o

S b A A S S susodag g
sanljiqen
y3nouyl T swa1l Jo wns) siseq Sulundal
e UO 3N|BA JieJ 1B PAINSEaW S}35Se [B10) */
o[ czg s1asse 1310 [|¥ 9
wasfo  (maalo a0 eIl 0 [E0I0 [ORZI| s (ar0GE ‘q'S WAl ‘D-JH 2INPaYIS

ul papnjaul) s3uiules JusLnd Ul
pauodal anjea Jie ul sadueyd yum
an|eA Jie4 Je sa1juna3as Suipesjuon (T)

J26-AHd

.n-m iﬁigigigi hm.qw B P PP P P -:W“wmmm mcmnm.—ﬁ LU—.—HO .D
eslo  [owolo  [sewolo  [vevolo  [eewdlo EpsE]| T P R S19s58 aApEAUaq @
:s19sse Suipes) g
‘b 1605 06v9 | 0 EIEE e UUISBAUL 10} PI3Y SISRI| PUB SUBDT ‘b
e 0 787D 0 98vD 0 S8PD 0 v8ro 0 Wmvlwl. :::::::::.:...............::._.....::...:..::.:::.::.........U_Mw .-D.+ ﬁ_mr_ m@mmm“ ﬁr_m MCNOA e
|0 28r9| 0 18v9| 0 089 | 0 6Lv9 | 0 89| | |9sad 03 sjuswaalde Japun paseyaund
NOHE $8111INJ3s PUB p|OS Spun} |eJapa4 '
T|0 LLVO | G86'E6T 9.¥9 | L9 SLVO | 0 vivO | 9¥0 V62 ELLT '$3131UINJ3S I|eS-104-3|qe|IBAY ‘T
$1assy
unowy MOHg unowy XDHE junowy NDHE unowy NOHE junowy ADHE [Spuesnoy] ul sjunowy Jejjog
anjeA Jied |B1o] jo OH 3|npayas
sjuawWaJnsealy SJUBWINSEIN SjuaWaINSeaN UOIBUIWIBIBQ BY) Ul uo pauoday
an|ep Jied € [2A] an|ep Jie4 7 |9A] AN|eA Jie4 T |9A97] Pa1IaN siunowy :ss37 an|eA Jied |ejoL
(3 uwnjod) (g uwnjo)) (0 uwnjo)) (8 uwnjop) (v uwnjod)
‘sajuedwod Juip|oy |je Aq paa|dwod aq 01 S1 D-DH 3|NpayIs
siseg 3ul1INJ3Yy B U0 AN|eA Jle4 1B paJinsedjAl Sa1M|Igel] PUe s19ssy—D-JH a|npayods
§9 Jo ¢y 98ed



Wd 8¢ 18 L102/L0/1 | UO pajealo 8|y UoISSIWSUE] |

WY LL:8 ZL0Z 'O} JaquianoN

YTW[ 0

‘gzn[zre

3859 |'}
X1Hg

1859 |@
X1H8

9759 |'p
XLHE

TL59 D
X1Hg

ezZW[ 0

yewlo — [9lo Jwelo  Jessolo
ormwlo —Joesolo — Jeseol0  [8s9lo  issolo oo
Prwlo_ Jeslo  Jveolo  Jeslo _ [eslo  [iseo]

QTN G625

]

Sal}[Iqel| aARBAIIap JUIPEJIUON g

e (SAIIBALIBP S

4104 pajunodde uOr_v Sjuswiwwod ueo ‘e

(€T Wl JO %SZ pIadxa

pue 000‘00TS Uey} 318318 3.k Jey) €T Way

o]

JH 3INPaYs ul papnjaul sjunowe

3qUIs3p pue 3Z|Wwd}) SA|IGEI YO ||y T

1959 |

1959 |
XLHE

9559 |'®
X1H8

1559 |'p
X1HE

9¥so |2
X1H8

eI

195SE DAIJBALIDP BUIPBIJUON "q
's3asse Buialas adedyop e
:(9 wayl Jo %57 paadxa pue

000°00TS uey} 123ea.8 ale Jey) 9 Way
D-DH 3|Npayas Ul papnjaul sjunowe
8q1IISap pUB 3ZIWaY) SIBSSe JBYI0 ||y T

SpUBSNOY Ul syunouwy Jejjoq

anjeA Jied [BlOL JO OH 2Inpayas
Sjuswalnsea SjUBWIINSEIW Sjuswalnseay uoneuwIaqg ayj ul uo papoday
an|eA Jled € [aAa] AN|eA Jie4 7 [3Aa] an|eA Jie4 T |3Aa] pPalaN siunowy 5537 an|eA Jie4 [l0L
(3 uwnjod) (g uwnjod) (2 uwnjod) (8 uwn|o)) (v uwnjod)
S9 40 5t 38ed

J6-AYd

EpueloOwWBsn

PaNUIIU0)—D-DH 3NPaYdS



Schedule HC-Q—Continued

Memoranda

Dollar Amounts in Thousands

FRY-9C

Memorandum items 3 and 4 are to be completed by holding companies
that have elected to measure loans included in Schedule HC-C, items
1 through 9, at fair value under a fair value option.
3. Loans measured at fair value:
a. Loans secured by real estate .. &
(1) Construction, land development and other Iand Ioans ......................................................
(2) Secured by farmland (including farm residential and other
T o AN =T AL RS Bmm o e o o o st oy e S e e e
(3) Secured by 1-4 family residential properties:
(a) Revolving, open-end loans secured by 1-4 family
residential properties and extended under lines of credit........ccoovvveiiicciiinncciccieenn,
(b) Closed-end loans secured by 1-4 family residential
properties:
(1) SECUrEd DY fIFSt HENS .ottt et cae e e v eane et bs e s e eatesaaensens
(ii) Secured by junior liens... I
(4) Secured by multifamily (5 or more} res:dent:al propertles
(5) Secured by nonfarm nonresidential Properties ...,
b. Commercial and industrial loans... :
¢. Loans to individuals for household famliy, and other personal
expenditures (i.e., consumer loans) (includes purchased paper):
[ g =Ta o= L3OO
(2) Other revolving Credit PIANS ... iiiiieiiecais et sbse s siessersrasssenesssseessssesssssnsssssasasesssasanie
(3 ) AU OOBIE OIS cmissins s s ey T T T S e e e e B s
(4) Other consumer loans (includes single payment, installment,
and all SEUAeNT IOBNS ) o aimivisiisese s essesa e resiassossives v sescest duast ot
d. Other loans
4. Unpaid principal balances of loans measured at fair value (reported in
memorandum item 3):
3. Loans:secured by 183 eState i s miiiirim i et A S R e
(1) Construction, land development, and other 1and 108N5........ccvvrieeerereeeaeeree e
(2) Secured by farmland (including farm residential and other
h e VA L ] B e e ey e e e o e e e e e e e
(3) Secured by 1-4 family residential properties:
(a) Revolving, open-end loans secured by 1-4 family
residential properties and extended under lines of credit ........ccovovreiniiiiiiniieninn.
(b) Closed-end loans secured by 1-4 family residential
properties:
(1) SECUrEd DY fIrSt HBNS.c..eceeeeeeieeieete ettt tea e cas e s ne bbb eaeeasesaeeseereen
(i) Secured by junior liens
(4) Secured by multifamily (5 or more) residential Properties.........ovveeecccenniiernesieeresssiennns
(5) Secured by nonfarm nonresidential properties...
b:.Commercial and industrial IoaNs: o o e i i i e S T e T
c. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper):
ST o o U S
(2) Other revolVINg Credit PIaNS.....ovveeie e ceee e ceeesee et eeteeenaeesseeasssenne s aneebseneessaannsearnnsernnes
(3) Automobile loans... =
(4) Other consumer loans (lncludes smgle payment |nsta||ment
T Lo = L {8 To ]l Fo 7 1] [ e P U AUy PPN
T T e S

November 10, 2017 8:11 AM

Page 45 of 65
(Column A) (Column B)
Consolidated In Domestic Offices
BHCK Amount BHD Amount
F608 M.3.a.
F578 M.3.a.(1)
F579 M.3.a.(2)
F580 M.3.a3a
F581 M.3.a3bi
F582 M.3.a3bii
F583 M.3.a.(4)
F584 M.3.a.(5)
F585 F585 M.3.b.
F586 F586 M.3.c.(1)
F587 F587 M.3.c.(2)

K208

K208

F598

F598

F599 F599
K209 K209
F601 F601
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M.3.c.(3)

M.3.c.(4)
M.3.d.

M.4.a3bi
M.4.a3bii
M.4.a.(4)
M.4.a.(5)
M.4.b.

M.d.c.(1)
M.4.c.(2)
M.4.c.(3)

M.4.c.(4)
M.4.d.



SchEduIe Hc-R—RegUIatory capital For Federal Reserve Bank Use Only FRY-9C

€l Page 46 of 65

Part | - Regulatory Capital Components and Ratios

Dollar Amounts in Thousands| BHCA Amount
Common Equity Tier 1 Capital ‘ i
1. Common stock plus related surplus, net of treasury stock and unearned employee

stock ownership plan (ESOP) SHares.......ciiivviviniicisninissisinsssssissssnsivnisisssiosees g
2. REEAINEA AIMIMES. e ueeeieeieit et itet et ettt et et st eee e et e s et esseseeaeebesanasebeeae e b e s e s e e s e b emsebeeas et erme s ebereesserense st st eseeaeatebesannternens 2.
3. Accumulated other comprehensive iINCOME (ADCI)... ..o ieeueieeeereeeeeeeeeeaseete et eenseeeseeseesestsensssseesesseeseesssmssessenessensassesrenas (6) 3,
a. AOC! opt-out election (enter “1” for Yes; enter “0” for No.) (Advanced 0=No|BHCA
approgches institutions/ must @tar 0 ForNG Ju carmmmnarmmmrmsemmsr s rmsrra i ansssnmeniaee | [1=VE5] PR3 1 |3.a.

BHCA Amount
4. Common equity tier 1 minority interest includable in common equity tier 1 Capital.....ccocvivveerierriierveereres s e eseesesvaneses P839 0 |a.
5. Common equity tier 1 capital before adjustments and deductions (sum of items 1 through 4).........cccccoiviiiiiniiicennns 149,832 |s.

Common Equity Tier 1 Capital: Adjustments and Deductions
6. LESS: Goodwill net of associated deferred tax li@abilities (DTLS) ... icevrieeerieeiiiieeensrrerseie e ee e
7. LESS: Intangible assets (other than goodwill and mortgage servicing assets
(MSAs)), net of associated DTLs... .
8. LESS: Deferred tax assets (DTAs) that arise from net operatmg Ioss and tax credlt
carryforwards, net of any related valuation allowances and Net Of DTLS.....cooiieiiriieineeriiee e eas e er e eenis
9. AOCI-related adjustments (items 9.a. through 9.e. are effective January 1, 2015)
(if entered “1” for Yes in item 3.a, complete only items 9.a through 9.e; if entered “0” for
No in item 3.a, complete only item 9.f):
a. LESS: Net unrealized gains (losses) on available-for-sale securities (if a gain,
report as a positive value; if a loss, report as a negative value).... ‘
b. LESS: Net unrealized loss on available-for-sale preferred stock cIaSsmed as an eqwty secunty S
under GAAP and available-for-sale equity exposures (report loss as a positive value)..........ccoveevevceeeecieeeececeeeenes _ﬂ 9.b.
c. LESS: Accumulated net gains (losses) on cash flow hedges (if a gain, report as a ey 4
positive value; if a loss, report as a negative value)...
d. LESS: Amounts recorded in AOCI attributed to deflned beneflt postretlrement
plans resulting from the initial and subsequent application of the relevant GAAP
standards that pertain to such plans (if a gain, report as a positive value; if a
loss, report as a negative value)....
e. LESS: Net unrealized gains (Iosses] on held to- matunty securities that are mciuded
in AOCI (if a gain, report as a positive value; if a loss, report as a negative value).......c.cccoovemveeieeeeiviccececeeeeeevnae
f. To be completed only by holding companies that entered “0” for No in item 3.a:
LESS: Accumulated net gain (loss) on cash flow hedges included in AOCI, net of
applicable income taxes, that relate to the hedging of items that are not
recognized at fair value on the balance sheet (if a gain, report as a positive
value; if a loss, report as a negative value)... 9f
10. Other deductions from (additions to) common eqmty tier 1 capltai before B o
threshold-based deductions:
a. LESS: Unrealized net gain (loss) related to changes in the fair value of liabilities : &
that are due to changes in own credit risk (if a gain, report as a positive value; ‘ Elanian
if a loss, report as a negative value)... 5 _I 10.a.
b. LESS: All other deductions from (addltlons to) common eqmty tler 1 capltal : e
before threshold-based deductions...
11. LESS: Non-significant investments in the capltal of unconsolldated fmanaal mstltutlons in the e
form of common stock that exceed the 10 percent threshold for non-significant investments..........cccocccooeiiiveceee. | P851 0[11.
12. Subtotal (item 5 Minus items 6 throUBh 11).....ccviieiiriiriesirineisr e essse st esessssessesssssnsesesenssesessnsaesesssenes | PBS2 140,866 [12.
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Schedule HC-R — Continued FRY-9C

Page 47 of 65

Part | - Continued

Dollar Amounts in Thousands|BHCA Amount

13. LESS: Significant investments in the capital of unconsolidated financial institutions
in the form of common stock, net of associated DTLs, that exceed the 10 percent
common equity tier 1 capital deduction threshold... e
14. LESS: MSAs, net of associated DTLs, that exceed the 10 percent common equnty
tier 1 capital deduction threshold... -
15. LESS: DTAs arising from temporary drfferences that could not be reahzed through
net operating loss carrybacks, net of related valuation allowances and net of DTLs,
that exceed the 10 percent common equity tier 1 capital deduction threshold...
16. LESS: Amount of significant investments in the capital of unconsolidated flnanual institutions in the
form of common stock, net of associated DTLs; MSAs, net of associated DTLs; and DTAs arising from
temporary differences that could not be realized through net operating loss carrybacks, net of related
valuation allowances and net of DTLs; that exceeds the 15 percent common equity tier 1 capital
deduction threshold... .
17. LESS: Deductions applled to common equrty tier 1 capltal due to msuffluent
amounts of additional tier 1 capital and tier 2 capital to cover dedUuCtionS........ccouieeiiiiiiieiieeee et
18. Total adjustments and deductions for common equity tier 1 capital (sum of
items 13 through 17)....
19. Common equity tier 1 capltal (item 12 minus item 18) ..............................................................................................

Additional Tier 1 Capital it e ]
P860 0 |20.

20. Additional tier 1 capital instruments plus related surplus.... i

21. Non-qualifying capital instruments subject to phase-out from addltlonal tier 1 capltal ..... P861 18,000 [21.
22. Tier 1 minority interest not included in common equity tier 1 capital........cccoovvniiiiiennns sise: | PBB2 0 |22.
23. Additional tier 1 capital before deductions (sum of items 20, 21, and 22)... P863 18,000 |23.

24. LESS: Additional tier 1 capital deductions... . S ——
25. Additional tier 1 capital (greater of item 23 minus item 24 or zero)

Tier 1 Capital e d
26. Tier 1 capital (Sum of ItemS 19 @N 25)..cccereesssrnerssnssssssrosssssssrsssnssasssssasssssssssnsassssessasenoss snnssonsassssarsessnnassonsesssaasssonnsns 158,866
Tier 2 Capital

27. Tier 2 capital instruments plus related surplus....
28. Non-qualifying capital instruments subject to phase -out from tier 2 capital
29. Total capital minority interest that is not included in tier 1 capital....
30. a. Allowance for loan and lease losses includable in tier 2 capital.........
b. (Advanced approaches holding companies that exit parallel run only} Ellglble cred|t
reserves includable in tier 2 capital... i
31. Unrealized gains on available-for-sale preferred stock classnfled asan equtty securlty
under GAAP and available-for-sale equity exposures includable in tier 2 capital.......cccooeiiiiiiiiiiicie e
32. a. Tier 2 capital before deductions (sum of items 27 through 30.a, plus item 31).......ccciiiiiiiiiiceeee e
b. (Advanced approaches holding companies that exit parallel run only): Tier 2 capital
before deductions (sum of items 27 through 29, plus items 30.b and 31)....c..ceeiiiiiiieieiiiee s

33. LESS: Tier 2 capital deductions... :
34, a. Tier 2 capital (greater of ltem 32 a minus item 33 or zero) ....................................................................................
b. (Advanced approaches holding companies that exit parallel run only): Tier 2 capital _
(greater of item 32.b MINUS ITEM 33, OF ZEI0).eiuviriirieereeeriireeeseererssessee st se s et easeseesanessesnsesseesesaerassssersessesssesesasesesseensesses

Total Capital
35. a..Total capital [SUnyof IVemis:26/aNd BAIBY . cucun sevivsniaisinssssimmsisnssss s oy i o3 s e s RS E oA S RSB S VNG
b. (Advanced approaches holding companies that exit parallel run only): Total capital (sum .
OF TEBIMS 26 @NE 34,0ttt eet e et e e teseae s enseesmeestessns e saa e bt s ens s e s es s s e mnssarmnessmeenssss e stesnntensneenssnresensearneeree
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Schedule HC-R—Continued

Part | - Continued

FR Y-9C
Page 48 of 65

Dollar Amounts in Thousands|BHCX Amount

Total Assets for the Leverage Ratio
36. Average total consolidated assets...

37. LESS: Deductions from common eqmty tier 1 cap|tal and add:tlonal tier 1 capltal (sum of

items 6, 7, 8, 10.b, 11, 13 through 17, and certain elements of item 24 - see instructions)..........ccc.cceevvvivivviene. |P875 ' ' 8,982 [37.
38. LESS: Other deductions from (additions to) assets for leverage ratio PUrPOSES........ccceivivceeieeeceeieesiecieeeeineseeiees | B596 0 |38.

39. Total assets for the leverage ratio (item 36 minus items 37 and 38).....coccervirerreninneessnneesinns T T TR 1,621,126

Total Risk-Weighted Assets

40. a. Total risk-weighted assets (from Schedule HC-R, Part Il, item 31)....... R R

b. (Advanced approaches holding companies that exit parallel run only): Total risk-weighted

assets using advanced approaches rule (from FFIEC 101 Schedule A, item 60).........cccvrveniniicciniinieesieieas

Column A Column B
Percentage Percentage _ .

Risk-Based Capital Ratios *

41. Common equity tier 1 capital ratio (Column A: item 19 divided by item 40.a)
(Advanced approaches holding companies that exit parallel run only: Column B: item 19
divided by item 40.b).... res

42, Tier 1 capital ratio (Column A item 26 dwaded by |tem 40 a)
(Advanced approaches holding companies that exit parallel run only: Column B: item 26
divided by item 40.b).... e

43, Total capital ratio (Column A item 35 a dlv:ded by |tem 40 a)
(Advanced approaches holding companies that exit parallel run only: Column B: item 35.b

divided DY M 40.D) ettt ettt et e eene e ens

. 107063 [pro3  |a

o] tzomaa s e

13.2347 | 7205

Leverage Capital Ratios *
44, Tier 1 leverage ratio (item 26 divided by item 39) ... —
45. Advanced approaches holding companies only: Supplementary Ieverage ratio

(From FFIEC 101 Schedule A, Tl 2, ITEM 2.22)..ueciiicireieeeieeesiesasessssenseeeeeesnaesassanessaeensesinsessessmssesseessesnsessassnsessenassens

Capital Buffer *
46. Institution-specific capital buffer necessary to avoid limitations on distributions
and discretionary bonus payments:

a2:'Capital consenvation BUfer suramrmsmimam s e s R e e

b. (Advanced approaches holding companies that exit parallel run only): Total

Applicable Capital BUTFEr . mmrm mmaimmsiiisiis fvtesismssmms s s b R DS e S e S !

Dollar Amounts in Thousands|BHCA

Institutions must complete items 47 and 48 if the amount in item 46.a is less
than or equal to the applicable minimum capital conservation buffer:
47. Eligible retained INCOME «uinemiiiisimssvsivisitie i

48. Distributions and discretionary bonus payments during the QUAILET .......eeve ettt sseses s

* Report each ratio and buffer as a percentage, rounded to four decimal places, e.g., 12.3456.
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Schedule HC-V—Variable Interest Entities

Dollar Amounts in Thousands

FRY-9C
Page 63 of 65

(Column A)
Securitization
Vehicles

(Column B)
ABCP Conduits

(Column C)
Other VIEs

1. Assets of consolidated variable interest
entities (VIEs) that can be used only to settle
obligations of consolidated VIEs:
a. Cash and balances due from depository
INSERULTONS svvmsnnimonsiimsnmimmimiis s s s T P s e v
b. Held-t0-maturity SECUMIES......covi ittt e e s
c. Available-for-sale securities
d. Securities purchased under
AEreements t0 reSell.........cicvcivreeiirrnrrrrnsee s sssiseeess s sasssasesenernasssaes
e Loansand leéases held forsale.. ... mmamnmnnmnannasanmainn
f. Loans and leases, net of unearned
AEVEOTYIE, yocounensanns swinssasessssanesssinesmairnasinavivaesiismbins s s e s oes
g. Less: Allowance for loan and lease
DO S S 00505505435 s ot Smnsmsmame s e nea sms S48 VAR S HE SRR AR S TS SRS P TR BRE ST AL S 45808
h. Trading assets (other than derivatives)....
I Detivativa tFading as8ats . mawnanninniis st i
j. Other real estate owned...
JC T T S TG e ——
2. Liabilities of consolidated VIEs for which
creditors do not have recourse to the
general credit of the reporting holding
company:
a. Securities sold under agreements to
T DT R Skt e 3 A A €SS NS S SR AT
b. Derivative trading li@bilities.......ccviriieveeeeeee e
C. COMMETCIAl PAPET..ceiitiitictieieeeet ettt sesssseranesssnesrenmsensesnees
d. Other borrowed money (exclude
COMMERCial PEPEI). s v s B e it
e: Btherliabilities. .suaasiisismsmsesii
3. All other assets of consolidated VIEs (not
included in items 1.a through 1.k @8DOVe)......coiveeviieeeeeeeeeceeese s sresenesres
4. All other liabilities of consolidated VIEs (not
included in items 2.a through 2.8 @boVe)........coooveevveieeeeceeeee s
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Amount

011982

Amount

0] J983

Amount

0 985

0| Jog6

0 [ J991

0992

K016

K017

1999 0 | koo1 0 | k002 0
K003 0 | koo4 0 | Koos 0
K006 0 [ koo7 0 | koos 0
0 0 0
0 0 0

0 [ko19

0 | k020

0 [ k025

0 | k026

2a.
2.b.
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Notes to the Balance Sheet—Predecessor Financial ltems

For holding companies involved in a business combination(s) during the quarter, provide on the lines below quarterly average
information for any acquired company(ies) with aggregated assets of $10 billion or more or 5 percent of the reporting holding

company's total consolidated assets as of the previous quarter-end, whichever is less.

Dollar Amounts in Thousands| BHBC Amount
1. Average loans.aid leases (el INEOME) s nimnunasrmnmamisiEi s s R eRsemsasey | 9616 1.
AV T A B B N N SISEBES s unusnsnuimn v ausios o s ke 63 8 Vo 0 4RSS T e SR e A TR S s S s vy | 0D 2
3. Average total CONSOlIAAtEd @SSEES.....cccciiriiiiieiiiieeieeeecserer e ereseetsestsesesesmnssrnsssrassssesbbassbeessssennasssnernnsssansssernrssrnssnnesassnrense | 3368 3.
3519 4.

4, AVErage qUILY CAPILAL coueii ittt et b et e n et e e se e e nae e

Notes to the Balance Sheet (Other)

Enter in the lines provided below any additional information on specific line items on the balance sheet or its supporting schedules
that the holding company wishes to explain, that has been separately disclosed in the holding company's quarterly reports

to its shareholders, in its press releases, or on its quarterly reports to the Securities and Exchange Commission (SEC). Also include
any transactions which previously would have appeared as footnotes to Schedules HC through HC-S.

Each additional piece of information disclosed should include the appropriate reference to schedule and item number, as well as a
description of the additional information and the dollar amount (in thousands of dollars) associated with that disclosure.

Example

A holding company has guaranteed a new loan for its leveraged Employee Stock Ownership Plan (ESOP) for $750 thousand
and that amount has increased the holding company's long-term unsecured debt by a material amount. The holding
company has disclosed that change to its stockholders and to the SEC. Enter on the line item below the following information:

Amount

TEXT
0000]Sch. HC, item 16, New loan to holding company's ESOP guaranteed

.by holding company

Notes to the Balance Sheet (Other)

Aount

Outstanding issuances of perpetual preferred stock associated with the U.S. Department
§ of Treasury Community Development Capital Initiative (CDCI) program included in
Schedule HC, item 23, Perpetual preferred stock and related surplus (for Subchapter S
corporations, outstanding issuances of subordinated debt securities associated with 7 :
€DCl included in Schedule HC, item 19.3, Subordinated notes and debentures) lkiarl  o0]1
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Notes to the Balance Sheet (Other)—Continued

TEXT
7{B028
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